APPENDIX C 
Additional Services 

If Owner Trustee shall request that Servicer perform Additional Services pursuant 
5 to the terms of the Agreement, the Additional Servicing Fee and Reimbursable Costs 
payable in connection therewith shall be determined in accordance with this Appendix C. 
Casualty Services and Condemnation Services 
In the event of a Casualty Loss (other than a Casualty Loss resulting in a 
Casualty Loss Termination) or a Partial Condemnation, the Additional Servicing Fee 

10 payable to Servicer in connection with the performance of the Casualty Services or 
Condemnation Services, as applicable, relating thereto shall be determined as follows: 
not later than five (5) business days following receipt of a request from Owner Trustee 
for the performance of Casualty Services or Condemnation Services setting forth in 
reasonable detail the scope of services to be performed, Servicer shall prepare an 

15 itemized budget setting forth in detail the specific tasks to be performed by Servicer in 
connection with the performance of the Additional Services specified in such request, 
the respective hourly charge for the employees of Servicer who shall discharge such 
Additional Services and the estimated number of hours necessary to complete the same 
(the "Budget"). The hourly rate to be charged by Servicer in connection with the 

20 performance of such Additional Services shall in no event exceed the lower of: (i) the 
rate generally charged by Servicer to other parties to whom it provides similar services in 
the conduct of its business; and (ii) the "market rate" for such services generally 
available from providers of such services meeting the requirements of an Eligible 
Servicer in the locale of the Real Property, as reasonably determined by either the 

25 Servicer or the Owner Trustee. In addition, Servicer shall include in the Budget its 
estimate of the Reimbursable Costs to be incurred by Servicer in connection with the 
performance of such Additional Services. Owner Trustee shall, not later than three (3) 




business days following the receipt of the Budget, advise Servicer as to any objections it 
may have to the Budget, specifying in reasonable detail the basis for such objection. If 
Servicer and Cwntfi Trustee are unaDie to resolve any such objections within five (5) 
business days following receipt of notice thereof by Servicer, the matter shall be 
5 submitted to binding arbitration in accordance with the then applicable commercial 
arbitration rules and the American Arbitration Association before an arbitrator selected in 
accordance with such rules, and Servicer shall commence performance of the Additional 
Services requested by Owner Trustee. Prior to the determination of such arbitration, 
Servicer shall be compensated for such Additional Services at the rate of ninety percent 

10 (90%) of the amount specified in the Budget prepared by Servicer, and upon 
determination of such arbitration the amounts previously paid to Servicer and the Budget 
with respect to the amounts remaining to be paid to Servicer in respect of such 
Additional Services shall be adjusted in accordance with the outcome of the arbitration. 
Property Management Services and Construction Management 

15 If the Lease or tenant's right to possession of the Real Property thereunder shall 

be terminated in connection with an Event of Default or a Casualty Loss Termination, the 
Additional Servicing Fee payable to Servicer in connection with the performance of the 
Property Management Services or Construction Management Services, as applicable, 
relating thereto shall be determined as follows: not later than ten (10) business days 

20 following receipt of a request from Owner Trustee for the performance of Property 
Management Services or Construction Management Services, as the case may be, 
setting forth in reasonable detail the scope of services to be performed, Servicer shall 
prepare an itemized budget setting forth in detail the specific tasks required to be 
performed by Servicer (or, subject to Section 7.08(b), a Contractor to be engaged by 

25 Servicer), the respective hourly charges for employees of Servicer (or the proposed 
Contractor) who shall discharge such Additional Services and the estimated number of 
hours necessary to complete the same, or such other basis for compensation for the 
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Additional Services requested by Owner Trustee as shall be customary in the locale in 
which the Real Property is located (the "Proposal"). The hourly rate or other basis of 
compensation to oe cnarged Dy Servicer (or the Proposed Contractor) in connection with 
the performance of such Additional Services shall in no event exceed the lower of: (i) 
5 the rate or other basis of compensation generally charged by Servicer to other parties to 
whom it provides similar Services in the conduct of its business; and (ii) the "market rate" 
for such services generally available from providers of such services meeting, with 
respect to Property Management Services, the requirements of an Eligible Servicer and 
in the case of Construction Management Services, meeting the requirements of clauses 

10 (i), (ii) and (iii) of Section 4.12 of the Agreement, in the locale of the Real Property, as 
reasonably determined by either the Servicer or the Owner Trustee. In addition, Servicer 
shall include in the Proposal an amount allocated to the estimated amount of 
Reimbursable Costs to be incurred by Servicer (or such Contractor) in connection with 
the performance of such Additional Services. Owner Trustee shall, not later than five (5) 

15 business days following the receipt of the Proposal, advise Servicer as to any objections 
it may have to the Proposal, and if applicable, the identity of the Contractor Servicer 
proposes to engage, specifying in reasonable detail the basis for such objection. If 
Owner Trustee shall object to the identity of the Contractor proposed to be engaged by 
Servicer, Servicer shall propose one or more other Contractors for the performance of 

20 such Additional Services in accordance with Section 7.08(b) or shall perform such 
Additional Services itself. If Servicer and Owner Trustee are unable to resolve any 
objection as to the amount of Additional Servicing Fees or Reimbursable Costs to be 
paid pursuant to the Proposal, within five (5) business days following receipt of notice 
thereof by Servicer, the matter shall be submitted to binding arbitration in accordance 

25 with the then applicable Commercial Arbitration rules and the American Arbitration 
Association before an arbitrator selected in accordance with such rules, and Servicer 
and Owner Trustee shall enter into an amendment to the Agreement setting forth the 



scope of Additional Services to be performed by Servicer (or a Contractor proposed by 
Servicer subject to the approval requirements of Section 7.08(b)) and Servicer shall 
uummence performance or tne Additional Services requested by Owner Trustee. If there 
shall be an unresolved objection with regard to the Additional Servicing Fee for 
Reimbursable Costs payable pursuant to the Proposal, then, prior to the determination of 
the arbitration required above, Servicer shall be compensated for such Additional 
Services at the rate of ninety percent (90%) of the amount specified in the Proposal, and 
upon determination of such arbitration, the amounts previously paid to Servicer and the 
Proposal as it pertains to the amounts remaining to be paid to Servicer in respect of such 
Additional Services shall be adjusted in accordance with the outcome of the arbitration. 
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SCHEDULE B 
SAMPLE OFFERING DOCUMENT LANGUAGE 
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE 
(Prepared by DTC -bracketed material may be applicable only to certain issues) 
5 1. The Depository Trust Company ("DTC"), New York, N.Y. will act as 

securities depository for the securities (the "Securities"). The Securities will be issued 
as fully-registered securities registered in the name of Cede & Co. (DTC's partnership 
nominee). One fully-registered Security certificate will be issued for [each issue of] the 
Securities, [each] in the aggregate principal amount of such issue, and will be deposited 
10 with DTC. [If, however, the aggregate principal amount of [any] issue exceeds $150 
million, one certificate will be issued with respect to each $150 million of principal amount 
and an additional certificate will be issued with respect to any remaining principal amount 
of such issue.] 

2. DTC is a limited-purpose trust company organized under the New York 
15 Banking Law, a "banking organization" within the meaning of the New York Banking Law, 
a member of the Federal Reserve System, a "clearing corporation" within the meaning of 
the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to 
the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds 
securities that its participants ("Participants") deposit with DTC. DTC also facilitates the 
20 settlement among Participants of securities transactions, such as transfers and pledges, 
in deposited securities through electronic computerized book-entry changes in 
Participants' accounts, thereby eliminating the need for physical movement of securities 
certificates. Direct Participants include securities brokers and dealers, banks, trust 
companies, clearing corporations, and certain other organizations. DTC is owned by a 
25 number of its Direct Participants and by the New York Stock Exchange, Inc., the 
American Stock Exchange, Inc., and the National Association of Securities Dealers, Inc. 
Access to the DTC system is also available to others such as securities brokers and 



dealers, banks, and trust companies that clear through or maintain a custodial 
relationship with a Direct Participant, either directly or indirectly ("Indirect Participants"). 
Tiie Rules applicable to DTC ana its Participants are on file with the Securities and 
Exchange Commission. 

3. Purchases of Securities under the DTC system must be made by or 
through Direct Participants, which will receive a credit for the Securities on DTC's 
records. The ownership interest of each actual purchaser of each Security ("Beneficial 
Owner") is in turn to be recorded on the Direct and Indirect Participants' records. 
Beneficial Owners will not receive written confirmation from DTC of their purchase, but 
Beneficial Owners are expected to receive written confirmations providing details of the 
transaction, as well as periodic statements of their holdings, from the Direct or Indirect 
Participant through which the Beneficial Owner entered into the transaction. Transfers 
of ownership interests in the Securities are to be accomplished by entries made on the 
books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not 
receive certificates representing their ownership interests in Securities, except in the 
event that use of the book-entry system for the Securities is discontinued. 

4. To facilitate subsequent transfers, all Securities deposited by Participants 
with DTC are registered in the name of DTC's partnership nominee, Cede & Co. The 
deposit of Securities with DTC and their registration in the name of Cede & Co. effect no 
change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners 
of the Securities; DTC's records reflect only the identity of the Direct Participants to 
whose accounts such Securities are credited, which may or may not be the Beneficial 
Owners. The Participants will remain responsible for keeping account of their holdings 
on behalf of their customers. 

5. Conveyance of notices and other communications by DTC to Direct 
Participants, by Direct Participants to Indirect Participants, and by Direct Participants and 
Indirect Participants to Beneficial Owners will be governed by arrangements among 
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them, subject to any statutory or regulatory requirements as may be in effect from time to 
time. 

5. Redaction notices siiaii be sent 10 Cede & Uo. If less than all of the 
Securities within an issue are being redeemed, DTC's practice is to determine by lot the 
5 amount of the interest of each Direct Participant in such issue to be redeemed.] 

7. Neither DTC nor Cede & Co. will consent or vote with respect to Securities. 
Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as 
possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting or 
voting rights to those Direct Participants to whose accounts the Securities are credited 

10 on the record date (identified in a listing attached to the Omnibus Proxy). 

8. Principal and interest payments on the Securities will be made to DTC. 
DTC's practice is to credit Direct Participants' accounts on payable date in accordance 
with their respective holdings shown on DTC's records unless DTC has reason to believe 
that it will not receive payment on payable date. Payments by Participants to Beneficial 

15 Owners will be governed by standing instructions and customary practices, as is the 
case with securities held for the accounts of customers in bearer form or registered in 
"street name," and will be the responsibility of such Participant and not of DTC, the 
Agent, or the Issuer, subject to any statutory or regulatory requirements as may be in 
effect from time to time. Payment of principal and interest to DTC is the responsibility of 

20 the Issuer or the Agent, disbursement of such payments to Direct Participants shall be 
the responsibility of DTC, and disbursement of such payments to the Beneficial Owners 
shall be the responsibility of Direct and Indirect Participants. 

[9. A Beneficial Owner shall give notice to elect to have its Securities 
purchased or tendered, through its Participant, to the [Tender/Remarketing] Agent, and 

25 shall effect delivery of such Securities by causing the Direct Participant to transfer the 
Participant's interest in the Securities, on DTC's records, to the [Tender/Remarketing] 
Agent. The requirement for physical delivery of Securities in connection with a demand 



♦ 



for purchase or a mandatory purchase will be deemed satisfied when the ownership 
rights in the Securities are transferred by Direct Participants on DTC's records.] 

10. DTC may discontinue providing its services as securities depository with 
respect to the Securities at any time by giving reasonable notice to the Issuer or the 

5 Agent. Under such circumstances, in the event that a successor securities depository is 
not obtained, Security certificates are required to be printed and delivered. 

11. The Issuer may decide to discontinue use of the system of book-entry 
transfers through DTC (or a successor securities depositor). In that event, Security 
certificates will be printed and delivered. 

10 12. The information in this section concerning DTC and DTC's book-entry 

system has been obtained from sources that the Issuer believes to be reliable, but the 
Issuer takes no responsibility for the accuracy thereof. 

1 . Issuer represents that at the time of initial registration in the name of 
DTC's nominee, Cede & Co., the Securities were Legally or Contractually Restricted 

15 Securities, 1 eligible for transfer under Rule 144A under the Securities Act of 1933 as 
amended (the "Securities Act" ), and identified by a CUSIP or CINS identification number 
that was different from any CUSIP or CINS number assigned to any securities of the 
same class that were not Legally or Contractually Restricted Securities. Issuer shall 
ensure that a CUSIP or CINS identification number is obtained for all unrestricted 

20 securities of the same class that is different from any CUSIP or CINS identification 
number assigned to a Legally or Contractually Restricted Security of such class, and 
shall notify DTC promptly in the event that it is unable to do so. Issuer represents that it 
has agreed to comply with all applicable information requirements of Rule 144A. 

2. Issuer represents that the Securities are [Note: Issuer must represent one of 
25 the following, and may cross out the other] 

[an issue of nonconvertible debt securities or nonconvertible preferred stock which is 
rated in one of the top four categories by a nationally recognized statistical rating 



organization ("Investment-Grade Securities")] 

3. If the Securities are not Investment-Grade Securities, Issuer and Agent 
acknowledge mdL ii audi Swuriiies cease to De included in an SRO Rule 144A System 
during any period in which such Securities are Legally or Contractually Restricted 

5 Securities, such Securities shall no longer be eligible for DTC's services. Furthermore, 
DTC may discontinue providing its services as securities depository with respect to the 
Securities at any time by giving reasonable notice to Issuer or Agent. Under any of the 
aforementioned circumstances, at DTC's request, Issuer and Agent shall cooperate fully 
with DTC by taking appropriate action to make available one or more separate 
10 certificates evidencing Securities to any Participant having Securities credited to its DTC 
accounts. 

4. Issuer and Agent acknowledge that so long as Cede & Co. is a record owner 
of the Securities, Cede & Co. shall be entitled to all applicable voting rights and to 
receive the full amount of all distributions payable with respect thereto. Issuer and Agent 

15 acknowledge that DTC shall treat any DTC Participant ("Participant") having Securities 
credited to its DTC accounts as entitled to the full benefits of ownership of such 
Securities. Without limiting the generality of the preceding sentence, Issuer and Agent 
acknowledge that DTC shall treat any Participant having Securities credited to its DTC 
accounts as entitled to receive distributions (and voting rights, if any) in respect of 

20 Securities, and to receive from DTC certificates evidencing Securities. Issuer and Agent 
recognize that DTC does not in any way undertake to, and shall not have any 
responsibility to, monitor or ascertain the compliance of any transactions in the Securities 
with any of the provisions: (a) of Rule 144A; (b) of other exemptions from registration 
under the Securities Act or of any other state or federal securities laws; or (c) of the 

25 offering documents. 
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1 A "Legally Restricted Security" is a security that is a restricted security, as defined in 
Ruie i 44(a)(3). a "Uontractually Restricted Security" is a security that upon issuance 
and continually thereafter can only be sold pursuant to Regulation S under the Securities 

5 Act, Rule 144A, Rule 144, or in a transaction exempt from the registration requirements 
of the Securities Act pursuant to Section 4 of the Securities Act and not involving any 
public offering; provided, however, that once the security is sold pursuant to the 
provisions of Rule 144, including Rule 144(k), it will thereby cease to be a "Contractually 
Restricted Security". For purposes of this definition, in order for a depositary receipt to 

10 be considered a "Legally or Contractually Restricted Security," the underlying security 
must also be a "Legally or Contractually Restricted Security." 
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# 

EXHIBIT G 

Letter of Representations 
(To be Completed by Issuer and Trustee) 

K.C. ABBE TRUST 1995-1 
[Name of Issue!'] 

THE FIRST NATIONAL BANK OF CHICAGO 



[Name of Trustee] 



433 



[DATE] 

5 Attention: General Counsel's Office 
The Depository Trust Company 
55 Water Street, 49 th Floor 
New York, N.Y. 10041-10099 

10 

Re: K.C. ABBE Trust 1 995-1 



$9,340,000 * Certificates 
15 



[Issue Description] 
Ladies and Gentlemen: 

20 This letter sets forth our understanding with respect to certain matters relating to the 
above-referenced issue (the "Securities"). Trustee will act as trustee with respect to the 
Securities pursuant to a trust indenture dated April 27. 1995 (the "Document"). William 
Blair & Company is "Placement Agent" distributing the Securities through The 
Depository Trust Company ("DTC"). To induce DTC to accept the Securities as eligible 

25 for deposit at DTC and to act in accordance with its Rules with respect to the Securities, 
Issuer and Trustee make the following representations to DTC: 
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1 . Prior to closing on the Securities on July . 1 995 there shall be deposited 
with DTC one Security certificate registered in the name of DTC's nominee Cede & 
uo. tor eacn stated maturity ot the Securities in the face amounts set forth on 
Schedule A hereto, the total of which represents 100% of the principal amount of such 

5 Securities. If, however, the aggregate principal amount of any maturity exceeds $150 
million, one certificate will be issued with respect to each $150 million of principal 
amount and an additional certificate will be issued with respect to any remaining 
principal amount. Each $150 million certificate shall bear the following legend: 

Unless this certificate is presented by an authorized representative of The 
10 Depository Trust Company, a New York corporation ("DTC"), to Issuer or its agent for 
registration of transfer, exchange, or payment, and any certificate issued is registered in 
the name of Cede & Co. or in such other name as is requested by an authorized 
representative of DTC (and any payment is made to Cede & Co. or to such other entity 
as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, 
15 OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS 
WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest 
herein. 

2. In the event of any solicitation of consents from or voting by holders of the 
Securities, Issuer or Trustee shall establish a record date for such purposes (with no 

20 provision for revocation of consents or votes by subsequent holders) and shall, to the 
extent possible, send notice of such record date to DTC not less than 1 5 calendar days 
in advance of such record date. Notices to DTC pursuant to this Paragraph by 
telecopy shall be sent to DTC's Reorganization Department at (212) 709-6896 or (212) 
709-6897, and receipt of such notices shall be confirmed by telephoning (212) 709- 

25 6870. Notices to DTC pursuant to this Paragraph by mail or by any other means shall 
be sent to DTC's Reorganization Department as indicated in Paragraph 4. 
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3. In the event of a full or partial redemption, Issuer or Trustee shall 
send a notice to DTC specifying: (a) the amount of the redemption or refunding; (b) 
in tne case or a rerunaing, tne maturity date(s) established under tne refunding; and (c) 
the date such notice is to be mailed to security holders or published (the "Publication 
Date"). Such notice shall be sent to DTC by a secure means (e.g., legible telecopy, 
registered or certified mail, overnight delivery) in a timely manner designed to assure 
that such notice is in DTC's possession no later than the close of business on the 
business day before or, if possible, two business days before the Publication Date. 
Issuer or Trustee shall forward such notice either in a separate secure transmission for 
each CUSIP number or in a secure transmission for multiple CUSIP numbers (if 
applicable) which includes a manifest or list of each CUSIP number submitted in that 
transmission. (The party sending such notice shall have a method to verify 
subsequently the use of such means and the timeliness of such notice.) The 
Publication Date shall be not less than 30 days nor more than 60 days prior to the 
redemption date or, in the case of an advance refunding, the date that the proceeds 
are deposited in escrow. Notices to DTC pursuant to this Paragraph by telecopy shall 
be sent to DTC's Call Notification Department at (516) 227-4039 or (516) 227-4190. If 
the party sending the notice does not receive a telecopy receipt from DTC confirming 
that the notice has been received, such party shall telephone (516) 227-4070, Notices 
to DTC pursuant to this Paragraph by mail or by any other means shall be sent to: 

Manager; Call Notification Department 
The Depository Trust Company 
71 1 Stewart Avenue 
Garden City, NY 11530-4719 

4. In the event of an invitation to tender the Securities, notice by Issuer or 
Trustee to Security holders specifying the terms of the tender and the Publication Date 
of such notice shall be sent to DTC by a secure means in the manner set forth in the 
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preceding Paragraph. Notices to DTC pursuant to this Paragraph and notices of other 
corporate actions (including mandatory tenders, exchanges, and capital changes) by 
telecopy shall be sent to DTC's Reorganization Department at (212) 709-1093 or (212) 
709-1094, and receipt of such notices shall be confirmed by telephoning (212) 709- 
6884. Notices to DTC pursuant to the above by mail or by any other means shall be 
sent to: 

Manager; Reorganization Department 

Reorganization Window 

The Depository Trust Company 

7 Hanover Square; 23 nd Floor 

New York, NY 10004-2695 
5. All notices and payment advices sent to DTC shall contain the CUSIP 
number of the Securities. 

6. Trustee shall send DTC written notice with respect to the dollar amount 
per $1 ,000 original face value (or other minimum authorized denomination if less than 
$1 ,000 face value) payable on each payment date allocated as to the interest and 
principal portions thereof preferably 5, but not less than 2, business days prior to such 
payment date. Such notices, which shall also contain the current pool factor and 
Trustee contact's name and telephone number, shall be sent by telecopy to DTC's 
Dividend Department at (212) 709-1723, or if by mail or by any other means to: 

Manager; Announcements 

Dividend Department 

The Depository Trust Company 

7 Hanover Square; 22 rd Floor 

New York, NY 10004-2695 
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8. Interest payments and principal payments that are part of periodic 

principal-and-interest payments shall be received by Cede & Co., as nominee of DTC, 
or its registered assigns in same-day funds on each payment date (or the equivalent in 
accordance with existing arrangements between Issuer or Trustee and DTC). Such 
payments shall be made payable to the order of Cede & Co. Absent any other existing 
arrangements, such payments shall be addressed as follows: 

Manager; Cash Receipts 

Dividend Department 

The Depository Trust Company 

7 Hanover Square; 24th Floor 

New York, NY 10004-2695 
9. [Note: Issuer must represent one of the following, and cross out 

the other:] 

Securities Eligible for DTC's Same-Day Funds Settlement ("SDFS") System. 

Other principal payments (redemption payments) shall be made in same- 
day funds by Trustee in the manner set forth in the SDFS Paying Agent Operating 
Procedures, a copy of which previously has been furnished to Trustee. 
Notel 

The Certificates evidence undivided fractional interests in K.C. ABBE® 
Trust 1995-1, a special purpose grantor trust (the "Trust"). The Trust has been created 
and will be governed by the terms of an Amended and Restated Trust Agreement, dated 
as of April 27, 1995, between Scribcor, Inc. (the "Grantor") and the First National Bank of 
Chicago, as Trustee (the "Trustee"). The Property of the Trust will consist of: (i) a term- 
of-years real property interest expiring on December 31, 2009 (the "Term Interest") in 
and to the Old American Life Insurance Building, a three-story commercial office building 
located at 4900 Oak Street in Kansas City, Missouri, (ii) the right, as Landlord, to receive 
all payments to be made on and after August 1, 1995, by the Tenant of the Property 
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under the terms of a Lease, dated as of December 29, 1989, as amended, and (iii) the 
right to all monies and securities deposited or required to be deposited with the Trustee 
pursuant to any term ot tne I rust Agreement. Monthly payments with respect to the 
Certificates will represent a pass-through of monthly rental payments to be made by the 
5 Tenant pursuant to the Lease, and, as such, such payments will not be comprised of 
principal and/or interest components. For Federal income tax purposes, payments with 
respect to Certificates will constitute ordinary income in the hands of Certificateholders, 
subject to cost recovery depreciation deductions with respect to the Term Interest taken 
ratably over the 14-year term of the Term Interest. 

10 10. DTC may direct Issuer or Trustee to use any other number or address as 

the number or address to which notices or payments of interest or principal may be sent. 
11. In the event of a redemption, acceleration, or any other similar transaction 

(e.g., tender made and accepted in response to Issuer's or Trustee's invitation) 
necessitating a reduction in the aggregate principal amount of Securities outstanding or 

15 an advance refunding of part of the Securities outstanding, DTC, in its discretion: (a) may 
request Issuer or Trustee to issue and authenticate a new Security certificate; or (b) may 
make an appropriate notation on the Security certificate indicating the date and amount 
of such reduction in principal except in the case of final maturity, in which case the 
certificate will be presented to Issuer or Trustee prior to payment, if required. 

20 12. In the event that Issuer determines that beneficial owners of Securities 

shall be able to obtain certificated Securities, Issuer or Trustee shall notify DTC of the 
availability of certificates. In such event, Issuer or Trustee shall issue, transfer, and 
exchange certificates in appropriate amounts, as required by DTC and others. 
13. DTC may discontinue providing its services as securities depository with 

25 respect to the Securities at any time by giving reasonable notice to Issuer or Trustee (at 
which time DTC will confirm with Issuer or Trustee the aggregate principal amount of 
Securities outstanding). Under such circumstances, at DTC's request Issuer and 




Trustee shall cooperate fully with DTC by taking appropriate action to make available 
one or more separate certificates evidencing Securities to any DTC Participant having 
Securities credited to its u i C accounts. 
14. Issuer: (a) understands that DTC has no obligation to, and will not, 

5 communicate to its Participants or to any person having an interest in the Securities any 
information contained in the Security certificate(s); and (b) acknowledges that neither 
DTC's Participants nor any person having an interest in the Securities shall be deemed 
to have notice of the provisions of the Security certificates by virtue of submission of 
such certificate(s) to DTC. 
10 15. Nothing herein shall be deemed to require Trustee to advance funds on 

behalf of Issuer. 

Very truly yours, 

15 By: 

(Authorized Officer) 

By: 

(Authorized Officer) 

Notes: 

20 A. If there is a Trustee (as defined in this Letter of Representations), Trustee as well as 
Issuer must sign this Letter. If there is no Trustee, in signing this Letter, Issuer itself 
undertakes to perform all of the obligations set forth herein. 

B. Schedule B contains statements that DTC believes accurately describe DTC, the 
method of effecting book-entry transfers of securities distributed through DTC, and 
25 certain related matters. 



Received and Accepted 
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5 By: 

cc: Underwriter 

Underwriter's Counsel 



10 



15 



20 



25 
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SCHEDULE A 
(Describe Issue) 

CUSIP Principal Amount Maturity Date Interest Rate 



To be determined; will advise DTC once finalized. 
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SPECIMEN 6 
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Copy No. 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 
DATED: MAY 4, 1995 

5 K.C. LURE® TRUST 1 995-1 

$2,150,000 Certificates 



This Confidential Private Placement Memorandum relates to the offering and sale 
of $2,150,000 aggregate amount of certificates (the "Certificates") evidencing undivided 

10 fractional interests in K.C. LURE® Trust 1995-1, a special purpose grantor trust (the 
"Remainder Trust"). The Remainder Trust will be created and governed by the terms of 
a Trust Agreement, dated as of April 27, 1995, between Scribcor, Inc. (the "Seller") and 
The First National Bank of Chicago, as Trustee (the "Trustee"). The property of the 
Remainder Trust will consist of a current, fully vested unencumbered remainder interest 

15 in fee simple in real property (the "LURE® Interest") comprised of the Old American Life 
Insurance Building, a three story commercial office building located at 4900 Oak Street in 
the Country Club Plaza district of Kansas City, Missouri (the "Property"). Following 
expiration in 2009 of an underlying term-of-years to be purchased by an institutional 
investor, the Remainder Trust will hold fee simple title to the Property. 

20 The Property has been leased to Old American Life Insurance Company for an 

initial term expiring in 2009, and the obligations of Old American Life Insurance 
Company under the Lease have been guaranteed by Kansas City Life Insurance 
Company, a Missouri company (the "Lease Guarantor"). 

THE SECURITIES OFFERED HEREBY ARE HIGHLY SPECULATIVE AND INVOLVE A 
25 HIGH DEGREE OF RISK (SEE "RISK FACTORS AND OTHER CONSIDERATIONS"). 
INVESTORS WILL BE REQUIRED TO REPRESENT THAT THEY ARE FAMILIAR 
WITH AND UNDERSTAND THE TERMS OF THIS OFFERING. 
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This Confidential Private Placement Memorandum is submitted in connection with the 
private placement of Certificates and may not be reproduced or used for any other 
puipuse. The Seiier reserves xhe right to accept or reject any subscriptions. 
THE CERTIFICATES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 

5 OF 1933, AS AMENDED (THE "ACT"), THE ILLINOIS SECURITIES LAW OF 1953, AS 
AMENDED, OR ANY OTHER STATE SECURITIES LAW. THIS PRIVATE OFFERING 
MEMORANDUM HAS NOT BEEN REVIEWED BY THE SECURITIES AND EXCHANGE 
COMMISSION, THE ILLINOIS SECURITIES DEPARTMENT OR ANY OTHER 
GOVERNMENTAL AUTHORITY PRIOR TO ITS ISSUANCE AND USE. NEITHER THE 

10 SECURITIES AND EXCHANGE COMMISSION, THE ILLINOIS SECURITIES 
DEPARTMENT NOR ANY OTHER GOVERNMENTAL AUTHORITY HAS PASSED 
UPON THE ACCURACY OR ADEQUACY OF THIS OFFERING MEMORANDUM OR 
ENDORSED THE MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 

15 





Offering Price 


Selling Commissions 
(1) 


Proceeds to the 
Seller 


Per Certificate 


$50,000.00 


$-0- 


$50,000.00 




Total 


$2,150,000.00 


$-0- 


$2,150,000.00 





(1) The Certificates will be offered and sold by the Seller on a best efforts basis and no 

sales commissions will be paid. The Seller will be reimbursed for legal, accounting, 

printing and other organizational expenses associated with the organization of the 

20 Remainder Trust and the offering made hereby which expenses are currently estimated 

to be approximately $100,000. See "SOURCES AND USES OF FUNDS." 

© Copyright 1995 Graff/Ross Holdings, an affiliate of the Seller - All rights reserved. 

LURE® is a registered trademark of Graff/Ross Holdings. 
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THE INFORMATION CONTAINED IN THIS MEMORANDUM IS CONFIDENTIAL 
AND PROPRIETARY TO THE SELLER AND THE TRUST AND IS BEING SUBMITTED 
TO PROSPECTIVE INVESTORS IN THE TRUST SOLELY FOR SUCH INVESTORS' 
CONFIDENTIAL USE WITH THE EXPRESS UNDERSTANDING THAT, WITHOUT THE 
5 PRIOR WRITTEN PERMISSION OF THE TRUST AND THE SELLER, SUCH 
PERSONS WILL NOT RELEASE THIS DOCUMENT OR DISCUSS THE 
INFORMATION CONTAINED HEREIN OR MAKE REPRODUCTIONS OF OR USE 
THIS MEMORANDUM FOR ANY PURPOSE OTHER THAN EVALUATING A 
POTENTIAL INVESTMENT IN THE SECURITIES OFFERED HEREBY. 



A PROSPECTIVE INVESTOR, BY ACCEPTING DELIVERY OF THIS 
MEMORANDUM, AGREES PROMPTLY TO RETURN TO THE SELLER THIS 
MEMORANDUM AND ANY OTHER DOCUMENTS OR INFORMATION FURNISHED IF 
THE PROSPECTIVE INVESTOR ELECTS NOT TO PURCHASE ANY OF THE 
15 SECURITIES OFFERED HEREBY. 



THE CERTIFICATES ARE BEING OFFERED ONLY TO PERSONS MEETING 
THE REQUIREMENTS SET FORTH UNDER "INVESTOR SUITABILITY" WHO ARE 
PURCHASING FOR INVESTMENT AND NOT FOR RESALE. THIS PRIVATE 
20 OFFERING MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO ANY OTHER 
PERSON. 

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO 
MAKE ANY REPRESENTATION, OTHER THAN THOSE CONTAINED IN THIS 
OFFERING MEMORANDUM, IN CONNECTION WITH THE OFFERING MADE 
25 HEREBY, AND IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATIONS 
MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE SELLER OR 
THE SELLERS. 
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THIS MEMORANDUM CONTAINS ONLY A SUMMARY OF CERTAIN 
PROVISIONS OF THE TRUST AGREEMENT AND OTHER DOCUMENTS AFFECTING 
THE TRANSACTION. INVESTORS AND THEIR REPRESENTATIVES ARE URGED 
TO REVIEW CAREFULLY THE TRUST AGREEMENT AND SUCH OTHER 
5 DOCUMENTS. THE TRUST AGREEMENT (AS OF THE DATE OF THIS 
MEMORANDUM) IS ATTACHED AS EXHIBIT A HERETO. ALL OTHER DOCUMENTS 
RELATING TO THIS INVESTMENT (AND ANY ADDITIONAL INFORMATION THAT IS 
AVAILABLE) WILL BE MADE AVAILABLE TO THE OFFEREE UPON REQUEST. SEE 
"ADDITIONAL INQUIRIES." 

10 THIS MEMORANDUM DOES NOT PURPORT TO BE ALL-INCLUSIVE OR TO 

CONTAIN ALL THE INFORMATION THAT A PROSPECTIVE INVESTOR MAY DESIRE 
IN INVESTIGATING AN INVESTMENT IN CERTIFICATES. EACH INVESTOR MUST 
CONDUCT AND RELY ON ITS OWN EVALUATION OF THE SELLER AND THE 
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED, IN 

15 MAKING AN INVESTMENT DECISION WITH RESPECT TO THE SECURITIES 
OFFERED HEREBY. SEE "RISK FACTORS" FOR A DISCUSSION OF CERTAIN 
FACTORS THAT SHOULD BE CONSIDERED IN CONNECTION WITH THE 
PURCHASE OF THE SECURITIES OFFERED HEREBY. 



20 THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL, OR A 

SOLICITATION OF AN OFFER TO BUY, THE SECURITIES OFFERED HEREBY IN 
ANY JURISDICTION WHERE, OR TO ANY PERSON TO WHOM, IT IS UNLAWFUL TO 
MAKE SUCH OFFER OR SOLICITATION. EXCEPT AS OTHERWISE INDICATED, 
THIS MEMORANDUM SPEAKS AS OF THE DATE HEREOF. NEITHER THE 

25 DELIVERY OF THIS MEMORANDUM NOR ANY SALE MADE HEREUNDER SHALL, 
UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS 
BEEN NO CHANGE IN THE AFFAIRS OF THE SELLER AFTER THE DATE HEREOF. 

447 




NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OTHER 
THAN THAT CONTAINED ifr THiS iviEiviORANuuM, UH IU MAKb ANY 
REPRESENTATIONS IN CONNECTION WITH THE OFFERING MADE HEREBY, AND, 

5 IF GIVEN OR MADE, SUCH OTHER INFORMATION OR REPRESENTATIONS MUST 
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE TRUST OR THE 
SELLER. THE SELLER AND THE TRUST DISCLAIM ANY AND ALL LIABILITIES FOR 
REPRESENTATIONS OR WARRANTIES, EXPRESSED OR IMPLIED, CONTAINED IN, 
OR OMISSIONS FROM, THIS MEMORANDUM OR ANY OTHER WRITTEN OR ORAL 

10 COMMUNICATION OR TRANSMISSION MADE AVAILABLE TO THE RECIPIENT. 



EACH PROSPECTIVE INVESTOR, AT ITS OWN EXPENSE, SHOULD 
CONSULT ITS OWN COUNSEL, ACCOUNTANTS, PURCHASE REPRESENTATIVES 
AND OTHER ADVISORS CONCERNING THE LEGAL, TAX, INVESTMENT AND 
15 OTHER CONSIDERATIONS REGARDING A PURCHASE BY SUCH PROSPECTIVE 
INVESTOR OF THE SECURITIES OFFERED HEREBY. 



EACH PROSPECTIVE INVESTOR SHOULD THOROUGHLY REVIEW THIS 
MEMORANDUM AND EACH OF THE EXHIBITS ATTACHED HERETO BEFORE 
20 DECIDING TO SUBSCRIBE FOR ANY OF THE SECURITIES OFFERED HEREBY. A 
COPY OF EACH OF THE DOCUMENTS REFERRED TO HEREIN IS INCLUDED 
AMONG THE EXHIBITS ATTACHED HERETO OR IS AVAILABLE, UPON REQUEST, 
FOR INSPECTION AT THE OFFICES OF THE SELLER. 



25 EACH PROSPECTIVE INVESTOR AND ITS PURCHASER REPRESENTATIVE 

SHALL BE GIVEN, UPON REQUEST, THE OPPORTUNITY TO ASK QUESTIONS OF, 
AND TO RECEIVE ANSWERS FROM, THE SELLER CONCERNING THE OFFERING 
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AND TO OBTAIN ANY ADDITIONAL INFORMATION NECESSARY TO VERIFY THE 
ACCURACY OF THE INFORMATION CONTAINED HEREIN, TO THE EXTENT THAT 
GUCi: INTGRmATiCN i3 AVAILABLE WITHOUT UNHbASUNABLE EFFORT OR 
EXPENSE. 

5 

FOR RESIDENTS OF ALL STATES: 

THE CERTIFICATES OFFERED HEREBY HAVE NOT BEEN REGISTERED 
WITH OR APPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR 
ANY STATE SECURITIES AGENCY. THIS IS A PRIVATE OFFERING PURSUANT TO 

10 EXEMPTIONS PROVIDED BY SECTION 4(2) OF THE SECURITIES ACT OF 1933, AS 
AMENDED, AND APPLICABLE STATE SECURITIES LAWS. NEITHER THE 
SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE AGENCY HAS 
PASSED UPON THE VALUE OF THESE SECURITIES, MADE ANY 
RECOMMENDATIONS AS TO THEIR PURCHASE, APPROVED OR DISAPPROVED 

15 THIS OFFERING, OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS 
MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL 
OFFENSE. THIS PRIVATE OFFERING MEMORANDUM, DOES NOT CONSTITUTE 
AN OFFER OR SOLICITATION IN ANY STATE OR JURISDICTION IN WHICH SUCH 
AN OFFER OR SOLICITATION IS UNLAWFUL. 

20 FOR RESIDENTS OF FLORIDA: 

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE FLORIDA 
SECURITIES ACT IN RELIANCE UPON EXEMPTION PROVISIONS CONTAINED 
THEREIN. SECTION 517.061(1 1)(a)(5) OF THE FLORIDA SECURITIES AND 
INVESTOR PROTECTION ACT (THE "FLORIDA ACT") PROVIDES THAT ANY 

25 PURCHASER OF SECURITIES IN FLORIDA WHICH ARE EXEMPTED FROM 
REGISTERED UNDER SECTION 517.061(11) OF THE FLORIDA ACT MAY 
WITHDRAW HIS SUBSCRIPTION AGREEMENT AND RECEIVE A FULL REFUND OF 
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ALL MONIES PAID, WITHIN THREE BUSINESS DAYS AFTER HE TENDERS 
CONSIDERATION FOR SUCH SECURITIES. THEREFORE, ANY FLORIDA 
RESIDENT WHO PURCHASES StUUHlllbS lb ENTITLED TO EXERCISE THE 
FOREGOING STATUTORY RESCISSION RIGHT WITHIN THREE BUSINESS DAYS 
AFTER TENDERING CONSIDERATION FOR THE SECURITIES BY TELEPHONE, 
TELEGRAM, OR LETTER NOTICE TO THE SELLER AT 400 N. MICHIGAN AVENUE, 
SUITE 1200, CHICAGO, ILLINOIS 60611. ANY TELEGRAM OR LETTER SHOULD BE 
SENT OR POSTMARKED PRIOR TO THE END OF THE THIRD BUSINESS DAY. A 
LETTER SHOULD BE MAILED BY CERTIFIED MAIL, RETURN RECEIPT 
REQUESTED, TO ENSURE ITS RECEIPT AND TO EVIDENCE THE TIME OF 
MAILING. ANY ORAL REQUEST SHOULD BE CONFIRMED IN WRITING. 
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SUMMARY OF THE OFFERING 

The following summary is qualified in its entirety by the detailed information 
appearing elsewhere in this Private Offering Memorandum. Certain capitalized terms 
used in this summary are defined elsewhere in this Private Offering Memorandum. 
5 The Certificates 

The Certificates offered hereby evidence undivided fractional interests in K.C. 
LURE® Trust 1995-1, a special purpose grantor trust (the "Remainder Trust"). The 
Remainder Trust will be created and governed by the terms of a Trust Agreement, dated 
as of April 27, 1995, between Scribcor, Inc. (the "Seller") and The First National Bank of 

10 Chicago, as Trustee (the "Trustee"). The property of the Remainder Trust will consist of 
a current, fully vested unencumbered remainder interest in fee simple in real property 
(the "LURE® Interest") comprised of the Old American Life Insurance Building, a three 
story commercial office building located at 4900 Oak Street in the Country Club Plaza 
district of Kansas City, Missouri (the "Property"). Following expiration in 2009 of an 

15 underlying term-of-years to be purchased by an institutional investor, the Remainder 
Trust will hold fee simple title to the Property. 
The Remainder Trust 

The Remainder Trust is a special purpose grantor trust created and governed by 
the terms of a Trust Agreement, dated as of April 27, 1995 (the "Trust Agreement"), 

20 between the Seller and the Trustee. The Seller has established the Remainder Trust by 
selling and assigning the LURE® Interest to the Remainder Trust in exchange for 
$2,150,000. Prior to such sale and assignment, the Remainder Trust had no assets or 
obligations or any operating history. The Remainder Trust will not engage in any activity 
other than acquiring and holding the LURE Interest and issuing the Certificates pursuant 

25 to the Trust Agreement. 
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The LURE® Interest 

The LURE® Interest is a real property interest and constitutes a current, fully 
vested unencumbered remainder interest in fee simple in and to the Property. Following 
termination in 2009 of an underlying term-of-years held by an institutional investor, the 
5 Remainder Trust will hold fee simple absolute title to the Property, free and clear of any 
underlying indebtedness. 
Property Acquisition and Bridge Financing 

On May 4, 1995, the Seller completed the acquisition of fee simple title to the 
Property for a purchase price of $10,445,000. The Property consists of a 94,149 square 

10 foot office building (the "Building") situated on a 2.091 acre parcel in the Country Club 
Plaza District of Kansas City, Missouri. The Country Club Plaza District is located 
approximately 4.5 miles south of Downtown Kansas City. The Building was constructed 
in 1960 and substantial renovations were completed on the Building in 1992. 

In completing the acquisition of the Property, Seller caused the previous owner of 

15 the Property to "split" the fee simple ownership of the Property by simultaneously (a) 
conveying to a single purpose grantor trust (the "Term Trust") a term-of-years real 
property interest in the Property (the "Term Interest"), which Term Interest will terminate 
on December 31, 2009, and (b) conveying to the Remainder Trust the LURE® Interest, 
which will entitle the Remainder Trust, upon termination of the Term Interest on 

20 December 31 , 2009, to a fee simple interest in the Property. 

The Seller established the Term Trust by assigning and selling the Term Interest 
to the Term Trust in exchange for $8,295,000, which amount was contributed to the 
Term Trust by K.C. ABBE Holdings, L.L.C. ("Holdings"), a Delaware limited liability 
company, the sole members (equity holders) of which are principals or affiliates of the 

25 Seller or spouses thereof. Holdings was formed to facilitate the purchase of the Property 
pending completion of a private placement to institutional investors of certificates 
representing beneficial interests in the Term Trust (the "Term Trust Certificates"). 




Holdings financed its purchase of the beneficial interest in the Term Trust representing 
the Term Interest by incurring bank indebtedness in the amount of $8,295,000, which 
indebtedness and accrued interest thereon will be discharged with the proceeds of the 
offering of the Term Trust Certificates. See "ESTIMATED SOURCES AND USES OF 

5 FUNDS" and "THE TRUST AGREEMENT." 

Investment Characteristics of the LURE® Interest 

The LURE® Interest to be acquired by the Remainder Trust is similar in many 
respects to a zero-coupon security, with payment "at maturity" occurring in 2009 at the 
expiration of the underlying term-of-years in the form of unencumbered fee simple 

10 absolute title to the Property. However, unlike the holder of a zero-coupon debt security, 
the Remainder Trust will not be subject to taxation of imputed interest on, or appreciation 
of, the LURE® Interest during the underlying term-of years. 

During the Term Interest expiring in 2009, the Term Trust will receive all net 
rental cash flow from the Property and will be responsible for all expenditures associated 

15 with conservation of the investment value of the Property, including maintenance, taxes, 
insurance, etc. The Remainder Trust will receive no financial benefits during the term-of- 
years and, correspondingly, will not be subject to any property-related expenditures 
during this period. The beneficiaries of the Term Trust will not have any financial claims 
against the Remainder Trust, as holder of the corresponding LURE® Interest, or any 

20 claims to any of the economic benefits to be derived from the Property following 
expiration of the term-of-years in 2009. Accordingly, upon the expiration of the term-of- 
years in 2009, the Remainder Trust, as holder of the LURE® Interest, will hold fee 
simple absolute title to the Property, free and clear of any underlying indebtedness. See 
"THE LURE® INTEREST." 
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The Lease 

Pursuant to the terms of a Lease, dated as of December 29, 1989, as amended 
(the "Lease"), the Property has been leased to Old American Life Insurance Company 
(the Tenant") for an initial term expiring in 2009. The Lease is a so-called "triple net" 
5 lease, with Tenant assuming responsibility for taxes, insurance and operating expenses, 
obligations for repair and maintenance, and certain condemnation and casualty risks 
associated with the Building. See "THE LEASE." 
The Lease Guarantor 

The obligations of the Tenant under the Lease have been guaranteed by Kansas 

10 City Life Insurance Company ("Kansas City Life" or the "Lease Guarantor"). Kansas City 
Life and its wholly owned subsidiaries issue and market a full line of universal life, term 
and traditional whole life insurance and accident and health insurance products. For the 
year ended December 31, 1994, Kansas City Life had consolidated revenues in the 
amount of $393.5 million, pre-tax income of $56.9 million and net income of $37.4 

15 million. At December 31 , 1994, the Lease Guarantor had total assets of $2.7 billion and 
total stockholders' equity of $343.7 million. See "THE LEASE GUARANTOR." 
Certain Tax Matters 

In the opinion of Kirkland & Ellis, special tax counsel to the Seller, the Remainder 
Trust will be classified for Federal income tax purposes as a grantor trust and not as an 
20 association taxable as a corporation. Accordingly, each holder of a Certificate will be 
subject to Federal income taxation as if it owned directly its proportionate interest in each 
asset owned by the Trust. See "FEDERAL INCOME TAX MATTERS." 
The Seller and Affiliates 

Scribcor, Inc. (the "Seller") is the grantor of the Remainder Trust and an affiliate 
25 of Electrum Partners L.L.C ("Electrum"), a newly-formed Illinois limited liability company. 
Principals of Electrum have been engaged for over the past three years in developing 
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the proprietary software and technology associated with originating and pricing the term 
and residual components of commercial real estate. 

The principal officers and majority owners of Electrum are Richard M. Ross, Jr. 
and Richard A. Graff. 



various administrative capacities since 1971. Scribcor, founded in 1891, is a privately- 
held firm focusing on management, leasing and consulting in the Chicago commercial 
and industrial real estate market. During his 24-year tenure with Scribcor, Mr. Ross has 
directed complex transactions for major institutional clients, including site acquisition, 

10 financing, office relocation, development consulting and property management. He has 
provided confidential consulting services to numerous major corporations. Mr. Ross is a 
graduate of Denison University and holds an MBA in Finance from the University of 
Chicago. He is a member of the American Society of Real Estate Counselors (ASREC) 
and the Urban Land Institute. 

15 Over the last nine years, Mr. Graff developed the investment theory and legal 

structure that forms the basis for the Seller's proprietary financial technology. Mr. Graff 
is a graduate of the Massachusetts Institute of Technology. He holds MA and Ph.D. 
degrees in mathematics from Princeton University and an MBA in Finance from the 
University of Chicago. He is an author of several widely recognized articles on 

20 innovations in real estate finance and investments that have appeared or are scheduled 
to appear in various professional and academic real estate and financial publications. 
The Offering 

$2,150,000 aggregate amount of Certificates are being offered hereby at a 
subscription price of $50,000 per Certificate to persons who satisfy the investor suitability 
25 requirements described under the caption "Investor Suitability." The minimum 
subscription for each investor is one Certificate. The Seller may, in its sole discretion, 
elect to accept subscriptions for fractional Certificates.. 



5 



Mr. Ross is President of Scribcor, Inc., and has been associated with Scribcor in 
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The offering period will commence on the date of this Offering Memorandum and 
will terminate on or before June 1 , 1995, unless extended by the Seller to a date not later 
than December 31, 1995 (such period, including any extensions, is referred to herein as 
the "Offering Period" and the date on which the Offering Period terminates, or any earlier 
5 date on which the offering may be terminated, is referred to herein as the "Offering 
Closing Date"). The Seller may terminate the offering at any time and will have sole 
discretion regarding the acceptance or rejection of any subscription. A subscriber has no 
right to withdraw its investment during the Offering Period. 
Risk Factors and Conflicts of Interest 
10 An investment in the Certificates involves certain risks and conflicts of interest. 

See "Risk Factors and Other Considerations" and "Conflicts of Interest" 
Investor Suitability 

Certificates will be offered and sold solely to "accredited investors", as such term 
is defined under Rule 501 of Regulation D under the Securities Act of 1933, as 

15 amended. Generally, "accredited investors" include banks and savings and loan 
institutions (whether acting in their individual capacity or in a fiduciary capacity), 
registered brokers and dealers, insurance companies, registered investment companies, 
certain qualified employee benefit plans and natural persons (a) whose individual net 
worth, or joint net worth with that person's spouse, at the time of purchase exceeds 

20 $1 ,000,000 or (b) who had an individual income in excess of $200,000 in each of the two 
most recent years or joint income with that person's spouse in excess of $300,000 in 
each of those years and has a reasonable expectation of reaching the same income 
levels in the current year. Each purchaser of Certificates will also be required to 
represent, among other things, that it is acquiring Certificates solely for investment 

25 purposes and not for resale or distribution. 
Organization 
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The structure of the transaction described hereby will be as set forth in the 
diagram below: 




K.C. LURE® Trust 
1995-1 











Remainder Interest 



Old American; Life Insurance Building 



Term-of-Years 
Expiring 2009 



Institutional 
Fixed-Income 
Investor 




Term Trust 




Old American 
Life Insurance 
Company 
(Tenant) 



Kansas City 1 
Life Insurance 
Company 

(Lease 
Guarantor) > 



459 




INVESTOR SUITABILITY 

An investment in the Certificates involves a high degree of risk and is suitable 
oniy for persons who understand tne merits and risks involved and who have financial 
resources sufficient to bear the economic risks of investing in the Seller. The Certificates 
5 are being offered without registration under the Securities Act of 1933, as amended (the 
"Act"), pursuant to the exemptions provided by Regulation D thereunder. 

An investment in Certificates is available only to prospective investors who meet 
the requirements described below or who the Sellers otherwise determine to be suitable 
investors. 

10 Each subscriber for Certificates must represent that he: 

(a) has an individual net worth, or joint net worth with his spouse, in excess of 
$1 ,000,000; or has had an individual income in excess of $200,000 in each of the two 
most recent years or joint income with his spouse in excess of $300,000 in each of those 
years and has a reasonable expectation of reaching the same income level in the current 

15 year; or otherwise qualifies as an "Accredited Investor" as that term is defined in Rule 
501(a) of Regulation D to the Securities Act of 1933, as amended; 

(b) has an overall commitment to investments which are not readily 
marketable that is reasonable in relation and not disproportionate to his net worth and his 
investment in the Certificates will not cause such overall commitment to become 

20 excessive, and the investment in the Certificates will not exceed 20% of the subscriber's 
net worth (exclusive of principal residence, furnishings and automobiles); 

(c) is willing and able to bear the economic risk of an investment in the 
Certificates, has no need for liquidity with respect to this investment and is able to 
sustain a complete loss of his investment in the Certificates; 

25 (d) has read this Confidential Private Placement Memorandum for purposes 

of evaluating the risks of investing in the Certificates; 




(e) has such knowledge and experience in financial and business matters, in 
general, and in health care investments, in particular, to believe that he is capable of 
evaluating tne merits and risks ot an investment in the Certificates; 

(f) is purchasing Certificates for his own account, for investment, and not with 
5 a view to resale; and 

(g) is a United States citizen or is treated as a United States citizen for federal 
income tax purposes. 

The foregoing is a summary of certain of the investor suitability and other 
requirements set forth in the Subscription Agreement and Suitability Statement included 

10 as Exhibit A hereto. The investor suitability requirements set forth above represent 
minimum suitability requirements for prospective purchasers and the satisfaction of such 
standards by a prospective purchaser does not necessarily mean that the Certificates 
are a suitable investment for such purchaser. The Seller, in circumstances it considers 
appropriate, may modify such requirements (including the "Accredited Investor" 

15 requirement), without notice, for any reason. 

The foregoing representations will be reviewed to determine the suitability of 
prospective purchasers, and the Seller will have the right to refuse a subscription for a 
Certificate or Certificates if in its sole discretion it believes that the prospective purchaser 
does not meet the suitability requirements or that the Certificates are otherwise an 

20 unsuitable investment for the prospective purchaser. The Seller will have sole discretion 
regarding the acceptance or rejection of any subscription to purchase Certificates. 

It is anticipated that comparable suitability standards will be imposed by the Seller 
in connection with any resales of the Certificates; any such resale is subject to various 
restrictions and consequences. See "Transfers". 

25 In the event that the Seller or one or more affiliates of the Seller purchase unsold 

Certificates, certain of the provisions set forth above may be waived provided that such 

purchase will not result in the loss of an applicable securities law exemption. Any resale 
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of such unsold Certificates, however, will be made only to persons meeting the foregoing 
criteria. 

Ui-htHINU IbHMS 

The Seller is offering hereby a total of approximately 43 Certificates. The 

5 Certificates are being offered at a purchase price of $50,000 per Certificate. The 

purchase price will be payable in full upon subscription. The minimum subscription is 

one Certificate, although the Seller reserves the right, in its sole discretion, to accept 

subscriptions for fractional Certificates. 

Except as provided below, the Certificates will be sold only to such persons who 

10 meet the suitability standards set forth under "Investor Suitability." The Certificates will 

be sold by the Seller on a best efforts basis and no commissions will be payable in 

connection therewith. 

The offering period will terminate on or before June 1 , 1995, unless extended to a 

date not later than December 31 , 1995 (the "Offering Period"). The Seller may terminate 

15 the offering at any time. 

Each prospective investor who wishes to purchase Certificates must complete, 

execute and deliver to the Seller, at the address set forth therein, a Subscription 

Agreement and Suitability Statement (the "Subscription Agreement"). The Subscription 

Agreement contains a power of attorney authorizing the Seller to sign certain documents 

20 on behalf of the subscriber. A subscriber will have no right to withdraw his subscription 

after the acceptance thereof by the Seller. Except as described under the caption 

"Additional Inquiries," no party has been authorized to give any information or to make 

any representations other than those contained in this Offering Memorandum, and any 

such representations may not be relied upon. 

25 ACQUISITION OF PROPERTY AND BRIDGE FINANCING 

On May 4, 1 995, the Seller completed the acquisition of fee simple title to the 

Property for a purchase price of $10,445,000. In completing the acquisition of the 

462 



Property, the Seller caused the previous owner of the Property to "split" the fee simple 
ownership of the Property by simultaneously (a) conveying or causing to be conveyed to 
the Term Trust the Term Interest expiring on December 31, 2009 and (b) conveying or 
causing to be conveyed to the Remainder Trust, in exchange for $2,150,000, a 
5 remainder interest in the Property, which remainder interest will entitle the beneficiaries 
of the Remainder Trust, upon termination of the Term Interest on December 31 , 2009, to 
a fee simple interest in the Property. 

The Seller established the Term Trust by assigning and selling the Term Interest 
to the Term Trust in exchange for $8,295,000, which amount was contributed to the 

10 Term Trust by K.C. ABBE Holdings, L.L.C. ("Holdings"), a Delaware limited liability 
company of which the sole members (equity holders) are principals or affiliates of the 
Seller or spouses thereof. Holdings was formed to facilitate the purchase of the Property 
pending completion of a private placement of certificates evidencing beneficial interests 
in the Term Trust (the "Term Trust Certificates"). Holdings financed its purchase of the 

15 beneficial interest in the Term Trust representing the Term Interest by incurring bank 
indebtedness (the "Bridge Financing") in the amount of $8,295,000, which indebtedness 
and accrued interest thereon will be discharged with the anticipated proceeds of the 
offering of Term Trust Certificates. See "ESTIMATED SOURCES AND USES OF 
FUNDS." 

20 See Exhibit B hereto for a copy of the Purchase and Sale Agreement, dated as of 

January 13, 1995 (the "Acquisition Agreement"), contemplating the purchase of the 
Property. The $10,445 million purchase price represents a capitalization of the Building's 
operating income for the year ended December 31, 1994 at a rate of 8.93%, a 
capitalization of projected operating income for the year ending December 31 , 2000 at a 

25 rate of 10.27%, and a capitalization of projected operating income for the year ending 
December 31 , 2005 at a rate of 1 1 .81 % 
ESTIMATED SOURCES AND USES OF FUNDS 



Set forth below is a summary of the estimated sources and uses of funds in 
connection with the (a) purchase of the Property on May 4, 1 995 by the Seller for 
$10,455,000, utilizing the proceeds of the Bridge Financing and the sale by the Seller of 
the LURE® Interest to the Remainder Trust for $2,150,000, and the issuance of the 
Certificates for $2,150,000 and organization of the Remainder Trust and (b) the 
organization of the Term Trust and the proposed issuance of the Term Trust Certificates 
on or about July 15, 1995. The information set forth below represents the best estimate 
of the Seller and is subject to change. 
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SOURCES OF FUNDS: Purchase of 

Property and 
Issuance of 
Certificates 

Proceeds from issuance and sale of 

Certificates $2,1 50,000 

Proceeds from Bridge Financing $8,295,000 

Proceeds from issuance and sale of 

Term Trust Certificates (1) 

Lease Payments for the period May 4, 

1995— June 30, 1995 

Other sources 371 ,250 

TOTAL SOURCES OF FUNDS .$10,816,250 

USES OF FUNDS: 

Purchase of 
Property and 
Issuance of 
Certificates 

Acquisition cost of Property $10,445,000 



Subsequent 
Issuance of 
Term Trust 
Certificates 



$9,114,568 

145,413 
12,633 
$9,272,614 



Subsequent 
Issuance of 
Term Trust 
Certificates 



Real estate commissions payable in 121,875 
connection with acquisition of Property.... 
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Legal expenses and other closing costs 
in connection with acquisition of the 

Property 128,125 

Bridge Financing commitment fee 21 ,250 

Repayment of Bridge Financing, 

including accrued interest $8,41 3,630 

Reimburse Scribcor, Inc. for Property 

acquisition costs (2) 371 ,250 

Expenses payable in connection with 

organization of Term Trust 1 00,000 

Expenses payable in connection with 
organization of Remainder Trust and 

offering of beneficial interests therein 1 00,000 

Placement Agent Fee payable in 

connection with issuance of Term Trust 177,734 
Certificates 

Trustee fee 110,000 

Other expenses 1 00,000 

TOTAL USES OF FUNDS $1 0,81 6,250 $9,272,61 4 

. (1 ) Estimated solely for purposes of this presentation. The actual proceeds to 
be realized upon issuance of the Term Trust Certificates will depend upon prevailing 
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interest rates at the time of issuance of the Term Trust Certificates. 

(2) The Seller will be reimbursed for all legal, accounting and filing fees 
related to the organization of the Remainder Trust, the Term Trust, the preparation of the 
Trust Agreement and this Offering Memorandum and related organizational expenses. 
5 RISK FACTORS AND OTHER CONSIDERATIONS 

The purchase of Certificates involves substantial risks for investors. In addition to 
general investment risks and the factors described elsewhere herein, a prospective 
purchaser of Certificates should consider the following factors. 
Real Estate Investment Risks 

10 An investment in Certificates will be subject to many of the risks generally 

associated with the ownership of unleveraged real property, including the possibility of 
adverse changes in national and local economic conditions; changes in rates of inflation; 
changes in the real estate investment climate; adverse changes in local market 
conditions due to changes in general or local economic conditions and neighborhood 

15 characteristics; adverse changes in governmental rules and fiscal policies; natural 
disasters, including earthquakes and other factors which are beyond the control of the 
Seller. The success of an investment in the Certificates will depend in large part upon 
the ability of the Trustee to re-lease the Property upon the completion of the Term 
Interest in 2009. 

20 Condemnation Risk 

As described below, under certain circumstances during the early years of the 
underlying Term Interest, a "taking" of the Property by means of eminent domain or other 
governmental proceedings (a "condemnation") resulting in a termination of the Lease 
could result in loss of all, or a significant portion, of a Certificateholder's investment. 

25 If a condemnation affects more than 50% of the Building and, in Tenant's 

reasonable judgment, renders the Building unsuitable for restoration for continued use 

and occupancy (a "Total Condemnation"), then Tenant is required to terminate the Lease 
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and submit an irrevocable offer to purchase from the Term Trust (a) any remaining 
portion of the Building and (b) the right to receive the net proceeds, if any, payable in 
connection with such condemnation. The purchase price shall be equal to ten times the 
then-annual Base Rent payable under the Lease, which amount will not be less than 
5 $9,326,500. In accordance with the terms of the Term Trust, the Term Trustee is 
required to accept such offer to purchase, and proceeds received by the Term Trust from 
the Tenant upon the occurrence of a Total Condemnation are to be distributed, first, to 
holders of Term Trust Certificates solely to the extent of the applicable Prepayment 
Amount, and second, if and only to the extent of any remaining proceeds, to the 

10 Remainder Trustee for distribution to holders of Certificates. The applicable 
"Prepayment Amount" at any date with respect to holders of Term Trust Certificates will 
be an amount generally equal to the present value of the then-remaining monthly lease 
payments otherwise to be made under the Lease, discounted to the date of prepayment 
at the Imputed Interest Rate. The "Imputed Interest Rate" with respect to the Term Trust 

15 Certificates is the annual pre-tax interest rate which the holders of Term Trust 
Certificates applied, at the time of initial issuance of the Term Trust Certificates, as the 
discount rate to the stream of cash flows represented by payments to be made during 
the Term Interest under the Lease. 

Assuming an Imputed Interest Rate of 7.24%, the amount of the proceeds to be 

20 received upon a Total Condemnation will be generally equal to or nominally in excess of 
the then-applicable Prepayment Amount through the period ending December 31, 1999. 
As a result, in the event of a Total Condemnation during such period, holders of 
Certificates will not receive a return of their initial investment and could incur a significant 
loss. While the Seller believes that the probability of a Total Condemnation under the 

25 Lease is remote, the occurrence of such an event during the early years of the 
underlying Term Interest could have a material adverse effect upon the holders of 
Certificates. 




No Operating History 

The Remainder Trust is newly formed and has no operating history. 
Achievement of Objectives 

There can be no assurance that any or all of the principal objectives of the 
5 Remainder Trust as set forth under "Business" can be achieved. Any reference to the 
objectives of the Seller should not be interpreted as a guarantee, representation or 
warranty. 

Arbitrary Offering Price 

The offering price of the Certificates offered hereby has been arbitrarily 

10 determined by the Seller based primarily upon the estimated cost of acquiring the LURE 
® Interest, the expenses to be paid as a result of this offering, the cost of organizing the 
Remainder Trust and other matters. The offering price of the Certificates is no indication 
of their value or the value of the assets which the Remainder Trust will acquire. No 
assurance is or can be given that any Certificates, if transferable, could be sold for the 

15 offering price or for any amount 
Lack of Liquidity 

There is no established market for the Certificates and the Seller does not 
anticipate that any market will develop. Consequently, holders may not be able to 
liquidate their investment in the event of an emergency or for other reasons. Purchase 

20 of a Certificate is therefore suitable only for persons who have no need for liquidity with 
respect to their investment and who are able to bear the economic risks of their 
investments for an unlimited period of time. 
Securities Law Aspects 

The Certificates have not been registered under the Act or the Illinois Securities 

25 Act in reliance upon certain exemptions from registration thereunder. The Seller 
believes that the offering presently qualifies and, where appropriate, will continue to 
qualify under the exemptions. However, since the availability of certain of these 




exemptions is based upon subjective factors, and in some instances the criteria for 
exemption are subject to reinterpretation by state or federal regulatory agencies and 
courts, there can be no assurance that such exemptions will be determined to be 
available. 
5 THE LURE® INTEREST 
Background 

Academics and real estate finance specialists have generally accepted the notion 
that commercial real estate leased on a so-called "bondable" basis (i.e., obligating the 
tenant to pay, among other things, all maintenance, insurance and tax expenses and to 

10 assume certain condemnation, environmental and structural repair risks) to credit-worthy 
tenants can be divided conceptually into two components: a bond-equivalent component 
and a "residual", or equity, component. The bond-equivalent component represents the 
value on a net present value basis of the expected payments under the bondable lease, 
discounted at a rate appropriate to the duration of the lease and the credit-worthiness of 

15 the tenant The bond-equivalent component is comparable in many respects to an 
intermediate-term, non-callable fixed-income security. In contrast, the "residual", or 
equity, component represents the value of commercial real estate after the cash flows 
generated by the bond-equivalent component have been eliminated - i.e., the net 
present value of the future right to occupy the real estate upon expiration of the term of 

20 the lease. Legally, the bond-equivalent component can be simulated by creating a term- 
of-years of a duration co-terminous with the term of the triple-net lease, while the equity 
component in a particular property represents a current, fully vested unencumbered 
remainder interest in fee simple title to such property. This unencumbered remainder 
interest will entitle the holder to future possession and control of the property on a debt- 

25 free basis following the termination of the underlying term-of-years. 

Over the last four years, principals of Electrum have developed proprietary 
financial software to implement this debt/equity conceptual model of commercial real 




estate value. Electrum utilizes a proprietary pricing model comparable to that used to 
price and value fixed income securities to appropriately price and value both the bond- 
equivalent component of a commercial real estate asset and the residual equity 
component of that asset. 
5 Investment Characteristics of LURE® Interest 

The LURE® Interest to be acquired by the Remainder Trust is similar in many 
respects to a zero-coupon security, with payment "at maturity" occurring in 2009 at the 
expiration of the underlying term-of-years in the form of unencumbered fee simple 
absolute title to the Property. However, unlike the holder of a zero-coupon debt security, 

10 holders of Certificates, as beneficiaries of the Remainder Trust, will not be subject to 
taxation of imputed interest on, or appreciation of, the LURE® Interest during the 
underlying term-of-years. 

In effecting the acquisition of the entire fee simple interest in the Property 
pursuant to the Acquisition Agreement, Seller caused the previous owner of the Property 

15 to "split" the fee simple ownership of the Property by simultaneously (a) conveying to the 
Term Trust a term-of-years real property interest in the Property, which term-of-years 
interest will terminate on December 31 , 2009 and (b) conveying to the Remainder Trust 
the LURE® Interest, which will entitle the holders of Certificates, as beneficiaries of the 
Remainder Trust, upon termination of the Term Interest on December 31 , 2009, to a fee 

20 simple interest in the Property. 

The Seller has established the Remainder Trust by selling and assigning the 
LURE® Interest to the Remainder Trust in exchange for $2.15 million. Prior to such sale 
and assignment, the Remainder Trust had no assets or obligations or any operating 
history. The Remainder Trust will not engage in any activity other than acquiring and 

25 holding the LURE Interest and issuing the Certificates. 
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During the term-of-years expiring in 2009, the Term Trust will receive all net 
rental cash flow from the Property and will be responsible for all expenditures associated 
with conservation of the investment value of the Property, including maintenance, taxes, 
insurance, etc. The Remainder Trust as holder of the LURE® Interest will receive no 
5 financial benefits during the term-of-years and, correspondingly, will not be subject to 
any property-related expenditures during this period. The Term Trust will not have any 
financial claims against the Remainder Trust, as holder of the corresponding LURE® 
Interest, or any claims to any of the economic benefits to be derived from the Property 
following expiration of the term-of-years in 2009. Accordingly, upon the expiration of the 
10 term-of-years in 2009, the Remainder Trust, as holder of the LURE® Interest, will be 
entitled, free of any underlying indebtedness, to exclusive possession and control of the 
Property. 

To illustrate the investment characteristics of the LURE® Interest, set forth below 
is an example of hypothetical investment returns to the Remainder Trust, assuming the 
15 LURE® Interest is held by the Remainder Trust until expiration of the underlying term-of- 
years in 2009: 

Property Purchase Price: $10,455,000. 

Valuation of Term-of Years and LURE® Interest: Assume that the bond- 
equivalent component entitled to receive the net cash flows from the Lease is 
20 sold to an institutional investor or investors. The price of the LURE® Interest to 
the Remainder Trust equals the difference between the market value of the 
Property (plus fees and expenses associated with the separation), less the cost 
of the bond-equivalent component, or $2.15 million. 

Investment Return: If the LURE® Interest is held to maturity (i.e., until 
25 December 31 , 2009), the investment return on the LURE® Interest is determined 
by the value of the Property at the end of the term-of-years: 
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Assuming a 25% decline in the Property's market value over the 
investment period (to $7,841,250), then the LURE® Interest will yield a 
compound annual return of 9.22% and a total return of 264.71%. 

Assuming no change in the Property's value over the investment 
5 period, then the LURE® Interest will yield a compound annual return of 
1 1 .38% and a total return of 386.28%. 

Assuming a 25% increase in the Property's market value over the 
investment period (to $13,068,750), the LURE® Interest will yield a 
compound annual return of 13.08% per annum and a total return of 
10 507.85%. 

An investment in Certificates will be subject to many of the risks generally 
associated with the ownership of unleveraged real property, including the possibility of 
adverse changes in national and local economic conditions; changes in rates of inflation; 
changes in the real estate investment climate; adverse changes in local market 
15 conditions due to changes in general or local economic conditions and neighborhood 
characteristics; adverse changes in governmental rules and fiscal policies; natural 
disasters, including earthquakes and other factors which are beyond the control of the 
Seller. 

THE REMAINDER TRUST 

20 Set forth below is a summary of certain provisions of the Trust Agreement 

governing the terms of the Remainder Trust. The description and summaries of the 
Trust Agreement hereinafter set forth do not purport to be comprehensive or definitive, 
and reference is made to the Trust Agreement for the complete details of all terms and 
conditions. All statements herein are qualified in their entirety by reference to the Trust 

25 Agreement, a copy of which is attached as Exhibit C to this Confidential Private 
Placement Memorandum. 
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The Certificates 

The Certificates will be issued only in fully registered form. The Certificates will 
be issued in denominations of $50,000 and integral multiples thereof. 
The Trust Agreement 
5 General 

The Trust Agreement sets forth the terms and conditions on which the Trustee 
shall hold the LURE® Interest, both during the term-of-years held by the Term Trust, and 
following the termination of the Term Trust upon the expiration of the term-of-years 
expiring in 2009. The Trust Agreement establishes the duties and obligations of the 
10 Trustee regarding the collection and distribution of funds and other administrative 
responsibilities relating to the LURE® Interest. The Trust Agreement assigns the 
Trustee the general responsibilities accorded financial fiduciaries, reserving other 
specified services to the beneficiaries as appropriate. 

Flow Of Funds 

15 The terms of the Trust Agreement require the Trustee to establish the 

Administration Account into which the Trustee is required to deposit all monies received 
for the benefit of the Certificateholders on account of any rent or other payments 
received in respect of the Property. The Administration Account must be established at a 
bank or other financial institution: (i) authorized pursuant to applicable laws to exercise 

20 corporate trust powers with respect to the LURE® Interest; (ii) having a combined capital 
and surplus of at least $50,000,000 and subject to supervision or examination by federal 
or state authorities; and (iii) having (or having a parent which has) a long term unsecured 
debt rating of at least BBB- by Standard & Poor's Corporation and at least Baa3 by 
Moody's Investors Service, Inc. On the 15th day of each month following the 

25 establishment of the Administration Account, the Trustee is directed to distribute to the 
Certificateholders as of the immediately preceding Record Date the amount of 
Distributable Funds then on deposit in the Administration Account. Distributable Funds 




includes the total balance of funds then in the Administration Account less the sum of: 
(i) $25,000; plus (ii) the amount of all Reimbursable Costs incurred by the Trustee for 
which the Trustee has not previously been reimbursed; plus (iii)the amount of all 
Reimbursable Costs reasonably anticipated by the Trustee to be incurred prior to the 
5 next succeeding Distribution Date. The Trustee has a priority right to reimbursement of 
Reimbursable Costs incurred pursuant to the Trust Agreement from Collections received 
by the Trustee and, if necessary, from the Trust Estate. On the Final Distribution Date, 
the Distributable Funds shall be calculated without regard to clauses (i) and (iii) above. 

For purposes of calculating Distributable Funds, "Reimbursable Costs" include all 
10 fees, expenses, costs or other charges incurred in good faith by the Trustee in the 
performance of its duties and obligations under the Agreement. By way of example, 
Reimbursable Costs would include all fees and expenses incurred by the Trustee in 
connection with the engagement by the Trustee of Qualified Real Estate Consultants and 
counsel to advise the Trustee regarding the discharge by the Trustee of its obligations 
15 under Section 6.2 of the Trust Agreement upon the occurrence of an Event of Default, 
Casualty Loss Termination or Total Condemnation. 

General Duties Of Trustee 

The Trustee shall generally have only such duties as are specifically set forth in 
the Trust Agreement relating to the administration of the Remainder Trust in the interest 

20 of the Certificateholders and is required to discharge such duties in accordance with its 
general obligations of loyalty and prudence as Trustee. The Trustee shall receive on 
behalf of the Certificateholders all Collections with respect to the Property and shall 
deposit the same into the Administration Account for monthly distribution in accordance 
with the terms of the Trust Agreement. Each monthly distribution shall be accompanied 

25 by a statement itemizing Collections received, Reimbursable Costs incurred and the 
calculation of the amount of such distribution. In addition, the Trustee shall be required 




to give and receive all notices in respect of the Trust Estate as more specifically set forth 
in the Trust Agreement. 

Specific Duties Ot i rustee 

Actions to Be Taken By Trustee Upon Event of Default Under Lease. The 
5 Trustee is required generally to monitor the performance of the Tenant under the Lease 
and to give and receive all notices required or permitted to be given or received by the 
Trustee under the Administration Agreement. If an Event of Default shall occur under 
the Lease, the Trustee must give notice thereof to the holders of Certificates and 
proceed upon the further written instruction of the holders of Certificates with respect to 

10 such Event of Default. Because of the nature of the LURE® Interest, during the term-of- 
years owned by the Term Trust, the Trustee has limited rights with respect to actions 
involving the Property. Such rights will generally be limited to the Trustee's ability to 
commence an action against the Term Trustee seeking to prevent waste regarding the 
Property through the failure of the Term Trustee to enforce the terms of the Lease or to 

15 otherwise take such actions as are reasonably necessary with respect to the 
preservation of the Property. 

If so directed in writing by the holders of Certificates, the Trustee shall initiate 
such actions, including the commencement of legal proceedings, as shall in the 
reasonable judgment of counsel retained by the Trustee for such purpose be necessary 

20 or appropriate to preserve the Trust Property. All costs and expenses incurred by the 
Remainder Trustee in so acting shall constitute Reimbursable Costs. The Trustee shall 
not be required to take any action, incur any expense or advance any funds unless: 
(i) there shall then be on deposit in the Administration Account funds sufficient, in the 
reasonable judgment of the Trustee, to provide for reimbursement of all Reimbursable 

25 Costs incurred or to be incurred by the Trustee in acting at the direction of the holders of 
Certificates; or (ii)the Trustee shall have received assurances from the holders of 
Certificates as to the source and manner for the reimbursement of such Reimbursable 




Costs reasonably satisfactory to the Trustee (clauses (i) and (ii) above being hereinafter 
referred to as the "Reimbursement Conditions"). If the Trustee shall seek such 
assurances ana tne nolders of Certificates shall fail or refuse to provide the same within 
fifteen (15) days after demand therefor by the Trustee, such failure or refusal shall 
5 constitute a Termination Event and require the Trustee to cause the Trust Property to be 
sold at auction to the highest bidder. The holders of Certificates will not be permitted to 
bid at such auction. 

Casualty Loss; Casualty Loss Termination. In the event of a Casualty Loss 
affecting the Property involving a loss in excess of $100,000, the Trustee is required to 

10 give written notice to the holders of Certificates. If such Casualty Loss results in a 
Casualty Loss Termination of the Lease, the Trustee shall so notify the holders of 
Certificates and await the further written instructions of the holders of Certificates. If the 
holders of Certificates shall direct the Trustee with respect to the taking of any actions in 
response to such Casualty Loss Termination, all fees and expenses reasonably incurred 

15 by the Trustee in connection therewith shall be Reimbursable Costs. The Trustee shall 
have no obligation to take any such actions unless the Reimbursement Conditions are 
then met. For purposes of the Trust Agreement, a "Casualty Loss" is any loss or 
damage suffered or incurred with respect to the Property arising out of any fire, 
windstorm, flood, earthquake, act of God, war, strike or other casualty. A "Casualty Loss 

20 Termination" means any termination of the Lease resulting from the occurrence of a 
Casualty Loss. See "Exhibit D - SUMMARY OF LEASE PROVISIONS » Fire and Other 
Casualty." 

Condemnation. In the event of a Partial Condemnation affecting the Property, 

the Trustee shall give written notice thereof to the holders of Certificate and await the 

25 instructions of the holders of Certificate. If, after restoration of the Property pursuant to 

the terms of the Lease, there remains any unapplied balance of the Condemnation 

Award received in respect of such Partial Condemnation, such unapplied balance is 

477 



required by the terms of the Term Trust to be paid to the Trustee, who in turn shall 
deposit the same in the Administration Account for distribution in accordance with the 
terms ot the Trust Agreement. 

If there shall occur a Total Condemnation, the Trustee shall give notice thereof to 
5 the holders of Certificates and proceed in accordance with the written instructions 
thereof; provided that if the holders of Certificates fail to direct the Trustee as to the 
taking or failing to take of any action in connection with such Total Condemnation, the 
Trustee shall retain a Qualified Real Estate Consultant with respect to the Total 
Condemnation and shall proceed in the manner determined by the Qualified Real Estate 

10 Consultant to be in the best interests of the holders of Certificates. All legal fees and 
expenses incurred by the Trustee in so acting shall be Reimbursable Costs. 

For purposes of the Trust Agreement, a "Partial Condemnation" means (i) any 
taking by condemnation or other eminent domain proceeding pursuant to any law or (ii) 
temporary requisition of the Property or any part thereof by any governmental authority 

15 after the occurrence of which the Lease shall remain in full force and effect. A "Total 
Condemnation" means any condemnation after the occurrence of which the Lease shall 
not remain in full force and effect. A "Qualified Real Estate Consultant" means the 
commercial loan servicing, property or asset management group which is an affiliate of 
the Trustee, if such group is affiliated with the Trustee, or any Person who: (i) has not 

20 less than 10 years of experience as a professional asset or property manager and is 
licensed (if required) to perform such services in the locale of the property; (ii) then has 
under management a portfolio of commercial and office properties containing in the 
aggregate not less than 2 million square feet or with an aggregate fair market value of 
not less than $20 million; and (iii) then has not fewer than 20 employees directly 

25 engaged in the provision of asset or property management services. 
Termination Of Trust Agreement 



The Trust shall terminate upon the final distribution of all monies or other property 
or proceeds of the Trust Estate following the occurrence of a Termination Event or a sale 
of the Trust Estate pursuant to Section 7.2 of the Trust Agreement. A "Termination 
Event" shall have occurred upon the happening of any of the following: (i) a Total 
5 Condemnation; (ii) the failure of the holders of Certificates to give the financial 
assurances or indemnity required pursuant to Sections 6.2(d) or (g) of the Trust 
Agreement with respect to actions to be taken by the Trustee following an Event of 
Default or Casualty Loss Termination; (iii) the expiration of ten (10) years from the date 
on which the Term Trust shall have terminated; or (iv) following the date on which the 

10 Term Trust shall have terminated, the receipt by the Trustee of a written direction from all 
holders of Certificates directing the Trustee to terminate the Trust and containing a 
release of all claims of any nature whatsoever of such holders of Certificates against the 
Term Trustee and the beneficial owners of any interest in the Term Trust arising from or 
in connection with the Term Trustee's ownership of the Term Interest in the Property, or 

15 the use, operation or maintenance of the Property during the term of the Term Trust. 

Section 7.2 of the Trust Agreement requires the Trustee to sell the Trust Estate at 
auction in the event of the occurrence of a Termination Event pursuant to Sections 6.2(d) 
or (g) of the Trust Agreement. Such sale shall take place pursuant to an auction to be 
held in a manner and at the direction of an auctioneer as recommended by a Qualified 

20 Real Estate Consultant retained by the Trustee with respect to conduct of such auction. 
The holders of Certificates will not be permitted to bid at such auction. All reasonable 
fees and expenses incurred by the Trustee, including, without limitation, fees and 
expenses incurred by counsel retained by the Trustee in connection with such auction 
shall be Reimbursable Costs. The proceeds of such auction shall be deposited into the 

25 Administration Account, and applied in accordance with the terms of the Trust 
Agreement. 
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Amendments 

For so long as Elizabeth McKeever Ross is the sole Certificateholder, she may 
cause the Trust Agreement to be amended at any time by a written instrument effecting 
such amendment, provided that any amendment which materially modifies the scope or 
5 nature of the duties and obligations of the Trustee shall not be effective unless 
consented to by the Trustee, which consent shall not be unreasonably withheld. It is 
contemplated that upon the sale by K.C. ABBE® Holdings, LLC. of the beneficial 
interest in the Term Trust, the Trust Agreement shall be amended to eliminate such right 
of amendment by Elizabeth McKeever Ross and to reflect the designation of a successor 

10 trustee to The First National Bank of Chicago. The Trust Agreement may be amended 
by the Trustee with the consent of the holders of 51% or more of the Voting Interests 
only for the limited purposes of (i) curing any ambiguity; (ii) correcting or supplementing 
any provision in the Trust Agreement that may be defective or inconsistent with any other 
provision; (iii) as shall be required in connection with the acceptance of the appointment 

15 of a successor Trustee; or (iv) and as may be required to facilitate the administration of 
the Remainder Trust under the Trust Agreement by more than one Trustee pursuant to 
Article 6 of the Trust Agreement. The Trust Agreement may not otherwise be amended. 
The Trustee 

The First National Bank of Chicago will serve as Trustee. The Trustee, in its 
20 individual capacity or otherwise, and any of its affiliates, may hold Certificates in their 
own name or as pledgee. In addition, for the purpose of meeting the legal requirements 
of certain jurisdictions, the Trustee will have the power to appoint co-trustees or separate 
trustees of all or any part of the Remainder Trust. In the event of such appointment, all 
rights, powers, duties and obligations conferred or imposed upon the Trustee by the 
25 Trust Agreement will be conferred or imposed upon the Trustee and such co-trustee or 
separate trustee jointly or, in any jurisdiction where the Trustee is incompetent or 
unqualified to perform certain acts, singly upon such co-trustee or separate trustee who 




shall exercise and perform such rights, powers, duties and obligations solely at the 
direction of the Trustee. 

The Trusiee may resign ai any lime, in wnicn eveni xne Cemficaiehoiders may 
appoint a successor trustee. The Certificateholders may also remove the Trustee if the 
5 Trustee ceases to be eligible to serve, becomes legally unable to act, is adjudged 
insolvent or is placed in receivership or similar proceedings. 

The Trust Agreement provides that the fees and expenses of the Trustee 
constitute Reimbursable Costs, reimbursable from funds on deposit in the Administration 
Account created pursuant to the Trust Agreement. 
10 The Trustee's Corporate Trust Office is located at One First National Plaza, Suite 

0126, Chicago, Illinois 60670-0126. The Seller and its affiliates may have other banking 
relationships with the Trustee and its affiliates in the ordinary course of their respective 
businesses. 

THE BUILDING AND THE PROPERTY 
15 General 

The Seller has purchased for $10,445,000 the entire fee simple interest in the 
Kansas City Life Insurance Office Building, a 94,149 square foot office building (the 
"Building") located at 4900 Oak Street in the Country Club Plaza district of Kansas City, 
Missouri. The Building was constructed in 1960 and substantial renovations were 

20 completed on the Building in 1992. Pursuant to the terms of a so-called "bondable" 
lease, the term of which expires in 2009, the Building is 100% leased to Old American 
Life Insurance Company (the "Tenant"). The obligations of the Tenant under the Lease 
have been unconditionally and irrevocably guaranteed by Kansas City Life Insurance 
Company (the "Lease Guarantor"), and the Tenant has subleased a portion of the 

25 Building to The Ewing Kauffman Foundation (the "Subtenant"). The sublease expires in 
1 997, but the Subtenant has options to extend. 



The Building 

The Building is a three-story office building containing 94,149 square feet of 
rfintahlp arp* of which approximately 27,700 square leel uumpiise a basemeni 
containing a mailroom, print shop, cafeteria, boiler room and restrooms. A sprinklered 
5 garage containing 76,341 square feet adjoins and is connected to the structure and 
provides sheltered parking for 250 vehicles. The Building was constructed in 1 960, and 
substantial renovations were completed in 1992. The Building is of steel beam and 
column construction, with exterior walls of concrete panels, brick, decorative marble and 
glass. The Building's heating/ventilating/air conditioning system consists of hot and cold 
10 deck systems which utilize two gas hot water heaters, each with 37,000,000 BTUs of 
heating capacity, together with two 200 ton Carrier centrifugal chillers. The Seller 
believes that the Building is in very good physical condition. 
The Property 

The Building and its adjoining garage are located approximately 4.5 miles south 

15 of downtown Kansas City on a 2.091 acre parcel in an area commonly referred to as the 

Country Club Plaza district of Kansas City, Missouri. The Property, situated at the 

intersection of Volker Boulevard and Oak Street, is located directly across from the 

campus of the University of Missouri at Kansas City and is surrounded by several other 

office buildings, medical research facilities and high-quality residential developments. 

20 Access to the Property site is along both Volker Boulevard and Oak Street, with a 

circular drive running to the Building's front entrance off of Oak Street. 

The Country Club Plaza district of Kansas City is anchored by the Country Club 

Plaza retail development, which was established in the 1920's as the country's first 

"shopping center." Country Club Plaza remains one of the most prestigious retail 

25 locations in Kansas City, attracting quality tenants including Saks Fifth Avenue, Tiffany, 

Brooks Brothers, Dillard's and Ralph Lauren/Polo, among others. Country Club Plaza is 

located less than one mile from the Property. The area surrounding the Property is fully 
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developed, made up of approximately 45% single family residential, 15% institutional, 
15% commercial retail, 15% multi-family residential and 10% commercial office buildings. 



United States, with a population in excess of 1 .5 million. The economy of the region is 
5 diversified, with the manufacturing, wholesale/retail services and government sectors 
each contributing in excess of 15% of the non-agricultural jobs in the region. 
Transportation, finance, insurance and real estate are also substantial contributors to the 
region's economy. 



amended (the "Lease"), Old American Life Insurance Company (the "Tenant") has 
leased the Building for an initial term expiring on December 31, 2009. The Lease is a 
so-called "triple net" lease, with the Tenant assuming substantially all obligations for 
maintenance, insurance and utilities and certain other environmental, structural repair 
15 and condemnation risks. Attached hereto as Exhibit D is a summary of the terms of the 
Lease. 

THE LEASE GUARANTOR 

Pursuant to the terms of a Guaranty, dated as of November 13, 1991 (the 
"Guaranty"), from Kansas City Life Insurance Company (the "Lease Guarantor"), the 
20 obligations of the Tenant under the Lease have been unconditionally and irrevocably 
guaranteed by the Lease Guarantor. The Tenant is a wholly-owned subsidiary of the 
Lease Guarantor. 

Kansas City Life Insurance Company (the "Lease Guarantor") and its wholly- 
owned subsidiaries issue and market a full line of universal life, term and traditional 
25 whole life insurance and accident and health insurance products. For the year ended 
December 31, 1994, the Lease Guarantor had consolidated revenues in the amount of 
$393.5 million, pre-tax income of $56.9 million and net income of $37.4 million. At 




THE LEASE 



10 



Pursuant to the terms of a Lease, dated December 29, 1989 and as subsequently 
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December 31, 1994, the Lease Guarantor had total assets of $2.7 billion and total 
stockholders' equity of $343.7 million. 

Attach 8cJ mGToiG qo Exhibit E is d Gupy u\ ii it? Lease Guarantors Annuai nepori 
on Form 10-K for the year ended December 31, 1994, in the form as filed with the 
5 Securities and Exchange Commission. 
FEDERAL INCOME TAX MATTERS 

PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR PERSONAL 
TAX ADVISORS WITH RESPECT TO THE FEDERAL, STATE, AND LOCAL INCOME 
TAX CONSEQUENCES OF PURCHASING CERTIFICATES. 

10 The following is a summary of the material federal income tax consequences to 

holders of Certificates. This summary is based upon the Internal Revenue Code of 
1986, as amended (the "Code"), and upon rules and regulations promulgated under the 
Code and existing interpretations thereof, any of which could be changed at any time, by 
legislation or otherwise. Any of such changes may or may not be retroactive with 

15 respect to transactions consummated prior to the date such changes are announced. 
The discussion below does not purport to address federal income tax consequences 
applicable to particular categories of investors, some of which (e.g., banks, tax-exempt 
organizations, insurance companies or foreign investors) may be subject to special rules. 
In the opinion of Kirkland & Ellis, special tax counsel to the Seller, the Remainder 

20 Trust will be classified for Federal income tax purposes as a grantor trust and not as an 
association taxable as a corporation. Accordingly, each holder of a Certificate will be 
subject to Federal income taxation as if it owned directly its proportionate interest in each 
asset owned by the Trust. Each holder of Certificates will be required to report on its 
federal income tax return its pro rata share of each item of income, gain, loss, deduction 

25 or credit from the property held in the Remainder Trust, in accordance with such holder's 
method of accounting. In general, until the expiration in 2009 of the underlying Term 
Interest in the Property, the Remainder Trust is not expected to recognize any income or 




incur any expenses with respect to the LURE® Interest. Any increase or decrease in the 
fair market value of a Certificate will not give rise to recognizable gain or loss, 
respective!"/, io 6. nOiuci for rcucial ifiGuiiit* lax purposes, uniii the earlier of such 
holder's sale of his Certificate or the Remainder Trust's sale of the LURE® Interest. 
5 A holder that sells or exchanges a Certificate should recognize gain or loss equal 

to the difference between its adjusted tax basis in the Certificate and the amount realized 
upon such sale or exchange. If the holder held such Certificate as a capital asset, any 
such gain or loss will be capital gain or loss, which will be long-term capital gain or loss if 
the Certificate was held for more than one year. Any long-term capital gains realized on 

10 the sale or exchange of a Certificate will be taxable under current law to corporate 
taxpayers at the rates applicable to ordinary income, and to individual taxpayers at a 
maximum marginal rate of 28%. Any capital losses realized generally will be deductible 
by a corporate taxpayer only to the extent of capital gains and by an individual taxpayer 
only to the extent of capital gains plus $3,000 of other income. 

15 REPORTS TO CERTIFICATEHOLDERS 

The Trustee will furnish to each holder of Certificates certain reports, statements 
and tax information, as set forth in the Trust Agreement, a copy of which is attached as 
Exhibit C, including such information necessary in the preparation of the 
Certif icateholders 1 federal income tax returns. 

20 ADDITIONAL INQUIRIES 

The Seller will make every effort to furnish to any qualified prospective investor or 
his purchaser representative any additional information, or opportunity for inquiry, 
concerning the terms and conditions of this offering, including information requested to 
verify the accuracy of the information contained in this Confidential Private Placement 

25 Memorandum or otherwise furnished the prospective investor or his purchaser 
representative. 



LEGAL MATTERS 

The legality of the Certificates offered hereby will be passed upon for the Seller 
uy Gdiunci, Caiiun a Duuyicu>, Chiuayu, iiiinois. Gardner, Carton & Dougias has served 
as special securities counsel to the Seller and certain affiliates of the Seller. Certain tax 
matters relating to the Remainder Trust, the Certificates and the LURE® Interest will be 
passed upon for the Seller by Kirkland & Ellis, Chicago, Illinois. 
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5 Name (Please Print) 

K.C. LURE® TRUST 1995-1 
$2,150,000 Certificates 
Scribcor, Inc. 

400 North Michigan Avenue 
10 Chicago, Illinois 6061 1 

Re: K.C. LURE® Trust 1995-1 
Gentlemen: 

In connection with the subscription of the undersigned to purchase all or a portion 
of $2,150,000 aggregate of leveraged unencumbered real estate (LURE®) certificates 

15 (the "Certificates") evidencing undivided fractional interests in K.C. LURE® Trust 1995-1 , 
a special purpose grantor trust (the "Remainder Trust"), the undersigned is hereby 
furnishing Scribcor, Inc., the grantor of the Remainder Trust (the "561160, the information 
set forth herein and makes the representations and warranties set forth herein, to 
indicate whether the undersigned is a suitable purchaser of Certificates. As a condition 

20 precedent to investing in the Certificates, the undersigned hereby represents, warrants, 
covenants and agrees as follows: 

1. If the undersigned has retained a purchaser representative, the 
undersigned acknowledges receipt of a statement from such purchaser representative 
relating to any past or future relationships between such purchaser representative and 

25 the Seller or their respective affiliates. 

(Note: The purchaser representative, if any, must sign the Purchaser Representative 
Acknowledgment attached hereto.) 
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2. The undersigned acknowledges that he and his purchaser representative, 
if any, have received and carefully reviewed a copy of the Confidential Private Placement 
iviemuiaiiuuiii, iiiuiuciiny any 5U(jfjiei nenls Liieielu (uie Offering memorandum"), uaieu 
May 4,1995, relating to the Certificates, and all exhibits thereto, and understands the 

5 Certificates will be offered to others on the terms and in the manner described in the 
Offering Memorandum. The undersigned hereby subscribes to purchase the aggregate 
amount of Certificates set forth below pursuant to the terms of the Offering Memorandum 
and hereby tenders his initial subscription. The undersigned acknowledges that he shall 
have no right to withdraw this subscription after the acceptance thereof by the Seller and 

10 that the Seller may reject any subscription for any reason without liability therefor. 

2. The undersigned recognizes that he will be personally liable for the full 
amount of this subscription. 

3. The undersigned is aware that no federal or state regulatory agency has 
made any findings or determination as to the fairness for public or private investment, 

15 nor any recommendation or endorsement, of an investment in Certificates. 

4. The undersigned believes that, by reason of his knowledge and 
experience in financial and business matters in general, and in real estate investments in 
particular (and/or such knowledge and experience of the undersigned's purchaser 
representative, if any), he is capable of evaluating the risks and merits of an investment 

20 in Certificates. The undersigned recognizes the speculative nature and the risk of loss 
associated with an investment in Certificates and that he may suffer a complete loss of 
his investment. The undersigned has an overall commitment to investments which are 
not readily marketable and not disproportionate to his net worth, and his investment in 
Certificates will not cause such overall commitment to become excessive. The amount 

25 and nature of the undersigned's investment in Certificates is suitable and consistent with 
his investment program and his financial situation enables him to bear the risks of this 
investment. The undersigned represents that he has adequate means of providing for 



his current needs and possible personal contingencies and that his investment in 
Certificates will not excess 20% of his net worth (exclusive of principal residence, 

mi nis! iii iys and auiumuuiies). 

5. The undersigned confirms that he understands, and has fully considered 
5 for purposes of this investment, the matters discussed under the caption "Risk Factors 
and Other Considerations" in the Offering Memorandum and that (i) the Remainder Trust 
has been recently formed and has no financial or operating history; (ii) an investment in 
Certificates involves a significant degree of risk by the undersigned; and (iii) it may be 
difficult or impossible for him to liquidate his investment in Certificates in case of an 
10 emergency or for any other reason. 

6. The undersigned confirms that in making his decision to invest in 
Certificates he has relied upon independent investigations made by him or his purchaser 
representative or other advisors, including his own professional tax, financial and other 
advisors, and that he and such representatives have been given the opportunity to 

15 examine all documents and to ask questions of, and to receive answers from the Seller 
concerning the terms and conditions of the offering or any other matter set forth in the 
Offering Memorandum, and to obtain any additional information, to the extent the Seller 
possesses such information or can acquire it without unreasonable effort or expense, 
necessary to verify the accuracy of the information set forth in the Offering 

20 Memorandum, and that no representations have been made to him and no offering 
materials have been furnished to him concerning Certificates, its business or prospects 
or other matters, except as set forth in the Offering Memorandum. 

7. The undersigned understands that Certificates are being offered and sold 
pursuant to an exemption from registration provided by the Securities Act of 1933, as 

25 amended (the "Act"), and, in particular, Regulation D thereunder, and warrants and 
represents his investment is being made solely for his own account, for investment 
purposes only, and not with a view to or for the resale, distribution, subdivision or 
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fractionalization thereof; the undersigned understands and acknowledges that the 
Certificates are being offered and will be sold solely to "accredited investors," as such 
term is defined in Rule 501(a) of Regulation D; the undersigned nas no agreemeni or 
other arrangement, formal or informal, with any person to sell, transfer or pledge all or 
5 any part of his investment in Certificates or which would guarantee the undersigned any 
profit or protect the undersigned against any loss with respect to such investment; the 
undersigned has no plans to enter into any such agreement or arrangement, and, 
consequently, he must bear the economic risk of the investment for an indefinite period 
of time because the investment cannot be resold or otherwise transferred unless 
10 subsequently registered under the Act (which the Seller is not obligated to do), or an 
exemption from such registration is available. 

8. The undersigned confirms that he and his purchaser 
representative, if any, understand the nature of the investment that the Remainder Trust 
intends to make, and that he and his purchaser representative, if any, are thoroughly 

15 familiar with typical organizational, operational, financial and other relevant 
characteristics of such investments and the economic benefits and operational, 
regulatory and other risks associated with such investments. 

9. The undersigned is aware that the Seller has been and is relying 
upon the representations and warranties set forth in this Agreement in part in 

20 determining whether the offering meets the conditions specified in the rules of the 
Securities and Exchange Commission and the exemption from registration provided by 
the Act. 

10. All of the information which the undersigned has furnished the 
Seller herein or previously with respect to the undersigned's financial position and 

25 business experience is correct and complete as of the date of this Agreement, and, if 
there should be any material change in such information prior to the termination of the 
offering period, the undersigned immediately will furnish such revised or corrected 



information to the Seller. The undersigned agrees that the foregoing representations 
and warranties shall survive his purchase of Certificates as well as any acceptance or 
rejection of a subscription for an investment in Certificates. 

11. The undersigned acknowledges that he understands the meaning and 
legal consequences of the representations and warranties set forth herein, and he 
agrees to indemnify and hold harmless Seller from and against any and all claims, 
actions, demands, losses, costs, expenses (including attorney's fees), and damages that 
might result from any claim or legal proceeding relating to or arising out of a breach of 
any representation or warranty of the undersigned contained in this Agreement. 
INVESTORS MUST PROVIDE THE FOLLOWING INFORMATION 

12. The name and address of the undersigned's purchaser 

representative, if any, are as follows: 
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# 



1 3. The undersigned represents and warrants as follows: 

(a) if an individual, ine unaersignea is tne sole party in 
interest, and the undersigned is a citizen of the United States, atleast 21 years of age, 
5 and a bona fide resident and domiciliary (not a temporary or transient resident) of the 
State of Illinois; 

(b) If a partnership or professional corporation, the 
undersigned entity meets the following: (1) the undersigned entity has not been formed 
for the specific purpose of making the investment; (2) the undersigned entity has been 
10 organized and is in good standing under the laws of State of Illinois and has its principal 
office within the State of Illinois; (3) each of the equity owners of the undersigned entity 
satisfies all the requirements of Item 16(a) above; and (4) the undersigned entity has 
total assets in excess of $5,000,000 or each of the equity owners of the undersigned 
entity has responded affirmatively to Item 1 6(d)(i) or (ii) below. 
15 (c) The undersigned meets all suitability standards and 

acknowledges being aware of all legend conditions applicable to his state of residence; 

(d) If an individual, (i) the undersigned has a net worth (as 
defined in Rule 501(a)(5) of Regulation D promulgated by the Securities and Exchange 
Commission) in excess of $1 ,000,000; 

20 Yes No 

(ii) the undersigned has had income (as defined in 
Rule 501(a)(6) of Regulation D promulgated by the Securities and Exchange 
Commission) in excess of $200,000 in each of the last two years or joint income with his 
or her spouse in excess of $300,000 in each of those years and reasonably expects 
25 reaching the same income level in the current year. 

Yes No 



(e) If the undersigned is not an individual, the undersigned constitutes 
one of the following: 

(i) a oanK as defined in section 3(a)(2) of tne Aci, or any savings 
and loan association or other institution as defined in section 3(a)(5)(A) of the Act- 

5 whether acting in its individual capacity or fiduciary capacity; 

(ii) a broker or dealer registered pursuant to section 15 of the 
Securities Exchange Act of 1 934; 

(iii) an insurance company as defined in section 2(13) of the Act; 

(iv) an investment company registered under the Investment 
10 Company Act of 1940 or a business development company as defined in section 

2(a)(48) of the Act; 

(v) a Small Business Investment Company licensed by the U.S. 
Small Business Investment Act of 1958; 

(vi) a plan established and maintained by a state, its political 
15 subdivisions, or any agency or instrumentality of a state or its political subdivisions for 

the benefit of its employees, if such plan has total assets in excess of $5,000,000; 

(vii) an employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974 if the investment decision is made by a plan 
fiduciary, as defined in section 3(21) of such Act, which is either a bank, savings and 

20 loan association, insurance company, or registered investment adviser, or if the 
employee benefit plan has total assets in excess of $5,000,000, or, if a self-directed plan, 
with investment decisions made solely by persons that are accredited investors; 

(viii) a private business development company as defined in 
Section 202(a)(22) of the Investment Advisers Act of 1940; 

25 (ix) a tax-exempt organization described in Section 501 (c)(3) of the 

Internal Revenue Code, corporation, Massachusetts or similar business trust, or 
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partnership, not formed for the specific purpose of acquiring the Units, with total assets in 
excess of $5,000,000; 

(x) a trust, with total assets in excess or $b,uuu,uuu, noi formed for 
the specific purpose of acquiring the Units, the purchase of which is directed by a 
sophisticated person as described in Rule 506(b)(2)(H) under the Act; or 

(xi) an entity in which all of the equity owners are "accredited 

investors". 

The undersigned hereby agrees that he will promptly inform the Seller if any of 
the foregoing becomes untrue at any time he is an investor in Certificates. 
14. Information Concerning the Undersigned. 

(a) Residence Address: 

City, State, Zip 



Telephone: 

(b) Social Security or Taxpayer Identification Number: 

(c) Present Age: 

(d) Occupation: 

(e) Employer and period employed (if term of employment is 
less than one year, also provide the name and address of your prior employer): 
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(f) Has the undersigned ever been subject to bankruptcy, 
reorganization or debt restructuring? 

Yes No 

If yes, please provide details: 



(g) (i) Please indicate the frequency of the undersigned's 
investment in marketable securities: 

often occasionally 

seldom never 

(ii) Please check those of the following types of 
investments in which the undersigned has participated: 

Private placements of securities. 

Tax shelters. 

Limited partnerships investing in real 

estate or other properties. 

Real estate. 

Oil and gas investments. 

Equipment leasing shelters. 

Did the undersigned use a purchaser representative for such 

private placements? 
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_Yes 



No 



(h) The undersigned represents that (a) the information 
contained hereinabove is complete and accurate and may be relied on, and (a) the 
undersigned will notify the Seller promptly of any material change in any of such 
information. 

1 5. The form of ownership for the Certificates subscribed for will be as 
follows (check one): 



10 parties must sign) 



15 



20 



(a) 
(b) 



Individual ownership (one signature required) 

Joint tenants with right of survivorship (both or all 



(c) Tenants in common (both or all parties must sign) 

(d) Community property (one signature required if 

interest held in one name, that of managing spouse; two 
signatures required if interest held in both names) 

(e) Trust (please include a copy of the trust agreement 

authorizing the signature; additional subscription materials may be 
required by the Seller) 

(f) Partnership (please include copy of the Partnership 

agreement authorizing the signature; additional subscription 
materials may be required by the Seller) 

(g) Corporation (please include a certified corporate 

resolution authorizing the signature; additional subscription 
materials may be required by the Seller) 



25 (h) Individual Retirement Account, Keogh (HR-10) Plan, 

or benefit plan (please include copy of plan establishing program 
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and authorizing the signature; additional subscription materials 
may be required by the Seller) 
(i) other, explain: 



Sincerely, 

Total Subscription: $ (signature) 

(print name) 

Date: May 4, 1 995 

(address) 
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K.C. LURE® TRUST 1995-1 
PURCHASER REPRESENTATIVE ACKNOWLEDGMENT 
The undersigned hereby acknowledges that he is the purchaser representative 
5 (as defined in Rule 501 (h) promulgated under the Securities Act of 1933), of 

(name of investor). By reason of the undersigned's 

knowledge and experience in business and financial matters, the undersigned, on behalf 
of the above named subscriber, believes himself capable of evaluation of, and has in fact 
evaluated, the merits and risks of this investment on behalf of the above named 
10 subscriber. The undersigned further acknowledges that he received a copy of the 
Confidential Private Placement Memorandum relating 4900 Oak Street Remainder Trust 
1995-1 the "Remainder Trust"), and any other information that the undersigned deemed 
appropriate to evaluate this investment. Furthermore, the undersigned acknowledges 
that he had the opportunity to ask questions of and receive satisfactory answers or 
15 documentation frOm the Seller or its affiliates, associates or employees concerning the 
terms and conditions of the offering and the information contained in the Confidential 
Private Placement Memorandum. 

Except as otherwise previously disclosed by the undersigned to the investor in 
writing, the undersigned is not an officer, director, employee or affiliate of the seller or an 
20 owner of ten percent or more of the equity interest in the Seller and, except as otherwise 
previously disclosed, neither the undersigned nor any affiliate of the undersigned has 
had any material relationship with the Seller or its affiliates during the past two years nor 
contemplates having any such future relationship. 
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PURCHASER REPRESENTATIVE: 



oignaiure aaaress 



Firm Name City State 



Occupation (Area Code) Telephone 
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EXHIBIT B 



FORM OF REAL ESTATE ACQUISITION AGREEMEN I 
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PURCHASE AND SALE AGREEMENT 
Between 

R&S KANSAS CITY ASSOCIATES LIMITED PARTNERSHIP, 
A Connecticut Limited partnership 
(Seller) 

and 

SCRIBOR, INC., an Illinois corporation 
(Buyer) 

Dated as of January 13. 1995 
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PURCHASE AND SALE AGREEMENT 
THIS PURCHASE AND SALES AGREEMENT (" Agreement ") is made as of the 
icr aay of January, iyyt> (tne "Effective Date ") oy ana Detween h&s kanSaS Ci i y 
ASSOCIATES LIMITED PARTNERSHIP, a Connecticut limited partnership (" Seller" ). 
5 and SCRIBCOR, INC., an Illinois corporation (" Buye r). 

RECITALS 

A. Seller owns a parcel of land located at and known as 4900 Oak Street, 
Kansas City, Missouri, which land is more particularly described on Exhibit A attached 
hereto (the " Land "), and the building (the " Building "), parking area, and other real 

10 property improvements located thereon (collectively, the " Real Property" ). 

B. The Real Property is subject to that certain Lease Agreement, dated as of 
December 29, 1989 between Seller, as landlord, and Old American Insurance Company, 
as tenant (' Tenant "), as amended by a First Amendment to Lease, dated as of 
November 12, 1991, between Seller and Tenant (as so amended, the " Lease "), which 

15 Lease is guaranteed by guaranty, dated as of November 13, 1991, by Kansas City Life 
Insurance Company (the " Guaranty" ). 



C. Subject to the terms and conditions herein, Seller desires to sell and 

Buyer desires to purchase the Real Property. 

20 AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, 

Seller and Buyer agrees as follows: 

1. PURCHASE AND SALE. 

1.1 Property . Subject to the terms and conditions hereof, Seller 

25 hereby agrees to sell, convey and assign to Buyer, and Buyer hereby agrees to 

purchase and accept from Seller on the Closing Date (as defined in Section 5.1 

below) the following (collectively, the "Property" ): 
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(a) the Real Property, including any and all rights, privileges and 
easements appurtenant thereto which are owned by Seller; 

(b) aii right, xiiie and interest of Seiier (if any; in and to the foiiowing 
(the " Personal Property" ): (i) all fixtures, equipment and other items of tangible personal 

5 property owned by Seller and attached to or located on the Real Property; and (ii) all 
assignable or transferable intangible property used in connection with the Real Property, 
including (A) any and all guaranties and warranties pertaining to the Real Property, (B) 
all rights to obtain utility service in connection with the Real Property, and (C) assignable 
licenses and other governmental permits and permissions relating to the Real Property; 

10 and 

(c) the Lease and the Guaranty, together with all security or other 
deposits, if any, and other amounts collectible or due after Closing, and all rights and 
claims of Seller relating thereto from and after the Closing. 

2. PURCHASE PRICE. Buyer shall pay as the total purchase price for the 
15 Property (the " Purchase Price ") the sum of Ten Million Two Hundred Fifty Thousand and 
No/100ths U.S. Dollars ($10,250,000.00). 

2.1 Letter of Credit . On the Effective Date Buyer shall provide a letter 
of credit in the form attached as Exhibit G in the amount of Two Hundred Five Thousand 
and No/100ths U.S. Dollars ($205,000.00), naming Seller as the beneficiary, with an 

20 expiration date not earlier than September 1, 1995, which letter of credit shall be issued 
by a lending institution reasonably satisfactory to Seller (the " Letter of Credit "). 

2.2 Payment of Purchase Price . The Purchase Price, plus or minus 
net prorations, shall be due and payable on the Closing Date by wire transfer of 
immediately available funds to an account or accounts specified by Seller. Seller shall on 

25 the Closing Date return the Letter of Credit to Buyer upon payment of the Purchase 
price. 
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3. TITLE AND SURVEY 

3.1 Survey . Seller has provided Buyer with a Survey dated December 
15, i993, by Shafer, Kiine & Warren, P.A., uraer Numoer (tne "Survey 1 '). Seiier 
shall request that the Survey be recertified to Buyer, the Title Insurer (as hereinafter 

5 defined), and the Term Trust and Reversion Trust (as those terms are hereinafter 
defined) as of a date after the date of this Agreement. 

3.2 Title Insurance . Promptly after the date of this Agreement, Seller 
shall promptly hereafter apply to the Title Insurer for, and promptly after receipt thereof 
deliver to Buyer a commitment for an ALTA Owner's Policy (10/17/92) of title insurance 

10 (the " Commitment ") issued by Lawyers Title Insurance Corporation or another title 
insurance company reasonably approved by Buyer (the ' Title Insurer" ) in the amount of 
the Purchase Price covering title to the Real Property. Buyer agrees to accept title to the 
Real Property at Closing subject only to the exceptions set forth on Exhibit B attached 
hereto and made a part hereof (the " Permitted Exceptions "). Seller shall request that the 

15 Title Company deliver copies of all documents disclosed by Schedule B of the 
Commitment to Buyer with the Commitment. The Commitment may also include the 
general exceptions customarily set forth therein; provided, however, that Seller shall 
execute such affidavits and other documents as are reasonably and customarily required 
by the Title Insurer in connection with the issuance of an "extended coverage" 

20 endorsement over the general exceptions. At Closing, Seller shall pay to the Title 
Insurer the cost of an owner's title insurance policy (the Title Policy") with the following 
affirmative endorsements (to the extent the Title Insurer is authorized to issue such 
endorsements): extended coverage, an access endorsement, a survey endorsement, an 
encroachment endorsement (where encroachments exist), a contiguity endorsement, a 

25 separate tax parcel endorsement and a zoning endorsement (form 3.1 including 
parking), provided that Buyer shall pay the cost of obtaining such zoning endorsement 
up to the amount of $5,000.00, with the additional cost, if any, of such endorsement to be 




paid by Seller. 

3.3 Title Clearance . 

(a) ii, m or prior to the Ciosing, it shaii appear that the Reai Property is 
affected by any outstanding liens, encumbrances, interests or other questions subject to 
5 which Buyer is not obligated to take title under the terms of this Agreement, and if such 
liens, encumbrances, interests or other questions of title may, in the reasonable opinion 
of Seller, be removed as objections to title within sixty (60) days from the date set forth 
herein for the Closing, Seller may, but shall not be obligated to (except to the extent 
required in the immediately succeeding sentence), adjourn the Closing for a period not to 

10 exceed sixty (60) days for the purpose of removing such liens, encumbrances, interests 
or other questions. Nothing contained in this Agreement shall be construed to require 
Seller to incur any expense, take any action or commence any proceeding to remove 
any such liens, encumbrances, interests or other questions or to otherwise render 
Seller's title marketable or insurable, provided that Seller shall remove at its sole cost 

15 and expense any liens which may be removed by the payment of money and arising out 
of the acts of omissions of Seller. In the event that Seller fails to remove any such liens, 
encumbrances, interests or other questions or otherwise fails to convey title to the Real 
Property in accordance with the provisions of this Agreement, Buyer may either (1) 
accept such title as Seller may be able to convey, without any reduction of the Purchase 

20 Price or other liability on the part of Seller, provided that Buyer shall be entitled to deduct 
from the Purchase Price the amount of any lien of an ascertainable amount which Seller 
was required to have removed pursuant to the foregoing sentence of this Section 3.3(a), 
or (2) terminate this Agreement by notice to Seller so electing, in which case the sole 
obligation of Seller shall be to return the Letter of Credit to Buyer, and upon such return 

25 this Agreement shall be of no further force and effect, neither party shall have any further 
rights or obligations hereunder, and the lien, if any, on the Premises which may have 
been created by the delivery of the Letter of Credit and any other sums or things of value 




which may be paid on account of this Agreement shall wholly cease. 

(b) The existence of mortgages, liens or encumbrances, other than 
the reriTiiuou Exceptions, siitui uui ut? uujeuiiuns Lo iitie provided thai properiy executed 
instruments, in recordable form, necessary to satisfy the same are delivered to Buyer at 

5 the Closing, together with any recording or filing fees required in connection therewith. 
Any such mortgages, liens and encumbrances may be paid out of the cash consideration 
to be paid by Buyer and, if a request is made in writing within three (3) business days 
prior to the Closing, Buyer agrees to provide at the Closing separate official bank or 
certified checks, in such amounts and payable to such parties as requested to facilitate 
10 the satisfaction of any such mortgages, liens or encumbrances. No lien which is the 
responsibility of Tenant or a subtenant of the Real Property shall be an objection to title, 
and no adjustment to the Purchase Price therefor shall be made. 

(c) If, at the time of the Closing, the Real Property, or any part thereof, 
shall be or shall have been affected by an assessment or assessments which are or may 

15 become payable in annual installments then for the purpose of this Agreement, no 
unpaid installments of any such assessment due on or after the date of the Closing shall 
be deemed to be due and payable or to be liens upon the Premises. 

(d) If a search of title discloses judgments, bankruptcies or other 
returns against other persons having names the same as or similar to that of Seller, 

20 Seller will, on request, deliver to Buyer and Buyer's title company an affidavit showing 
that such judgments, bankruptcies or other returns are not against Seller and the 
existence thereof shall not be an objection to title if Buyer's title company omits such 
matters as exceptions to title. 

4. [INTENTIONALLY OMITTED] 
25 5. CLOSING 

5.1 Closing . The purchase and sale of the Property (" Closing ") shall 
occur at 10:00 a.m. on or before March 1, 1995 (the " Closing Date ") at the offices of 



Rosenman & Colin, 575 Madison Avenue, New York, New York, or at such other location 
as shall be agreed upon by Seller and Buyer. 

5.2 i ransactions at Closing . On tne Closing uate: 

(a) Provided that Seller's conditions to Closing have been satisfied or have 
been waived in writing by Seller, Seller shall deliver or cause to be delivered to Buyer the 
following documents (collectively, the " Conveyance Documents ") duly executed by Seller 
and acknowledged where appropriate: 

(i) Two special warranty deeds (with covenants as to grantor's acts) 
(the " Deeds ") conveying: (1 ) an estate for years in the Real Property to the Term 
Trust (as hereinafter defined) subject only to the Permitted Exceptions in 
substantially the form of Exhibit C-1 attached hereto (the " Term Deed "): and (2) 
all remaining right, title and interest of Seller in and to the Real Property to the 
Reversion Trust (as hereinafter defined) subject only to the Permitted Exceptions 
in substantially the form of Exhibit C-2 attached hereto (the " Reversion Deed "): 

(ii) A bill of sale without representation or warranty in the form 
attached hereto as Exhibit D conveying the Personal Property to the Term Trust; 

(iii) An assignment and assumption of lease (the " Assignment and 
Assumption ") in the form attached hereto as Exhibit E : 

(iv) An estoppel certificate of Tenant in substantially the form specified 
in Article XXVI of the Lease; 

(v) An original or if unavailable, a copy certified to be true and 
complete by Seller, of the lease and Guaranty; and 

(vi) Such other documents and instruments as may be reasonably 
requested by Buyer or the Title Insurer and as are necessary and appropriate to 
effect the Closing of the transaction contemplated herein. 

(b) Provided that Buyer's conditions to Closing set forth herein have been 

satisfied or have been waived in writing by Buyer, Buyer shall deliver or cause to be 
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delivered to Seller the following items and documents duly executed by Buyer and 
acknowledged where appropriate: 

(I) The Purchase Prica, as adjusted' in accordance with tne 
terms of this Agreement; 
5 (ii) Corporate resolution(s) of Buyer, or otherwise other 

documentation in such form as may be satisfactory to Seller and the title company, 
evidencing Buyer's full authority to purchase the Property; 

(iii) The Assignment and Assumption; and 

(iv) Such other documents and instruments as may be 
10 reasonably requested by Seller and as are necessary and appropriate to complete the 

Closing of the transaction contemplated herein. 

(c) Seller and Buyer shall execute a letter to Tenant (the ' Tenant 

Notification Letter "), disclosing the change of ownership of the Property with the name 

and address of Buyer and the Closing Date, and Buyer shall, within forty-eight (48) hours 

15 following the Closing, cause the Tenant Notification letter to be delivered to Tenant. 

6. PRORATIONS; CLOSING ITEMS. 

6.1 Prorations . 

(a) Basic rent (" Rent" ) under the Lease shall be apportioned 

between Buyer and Seller as of 12:01 a.m. immediately preceding the Closing Date. 

20 (b) If the payment of Rent for the month during which Closing 

occurs has been received by Seller by the Closing Date, then Buyer shall receive a credit 

against the Purchase Price for the prorated amount of Rent to which it is entitled. If the 

payment of Rent for the month during which Closing occurs has not been received by 

Seller by the Closing Date, then Seller shall receive a credit increasing the Purchase 

25 Price for the prorated amount of Rent to which it is entitled, and Buyer shall have the 

right to collect the entire payment of Rent for the month during which Closing occurs. 

(c) The provisions of this Section 6.1 will survive the Closing. 
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6.2 Closing Costs 

(a) Seller shall pay all state and county transfer taxes. 

(b) Subject to the provisions of Section 3.2, Seiier shaii bear aii 
fees, costs and expenses of causing a title company to issue a title insurance policy as 

5 required by this Agreement. 

(c) Each party shall bear its own fees and expenses of counsel 
in connection with the negotiation and execution of this Agreement and the Closing of 
the purchase of the Property. Buyer shall bear all its costs and expenses incurred in 
connection with its due diligence activities, inspections and investigations in connection 

10 with this Agreement. 

(d) Except for those costs specifically enumerated herein to be 
paid by Seller, none of the fees, costs, or expenses arising from or related to this 
purchase and sale are to be borne by Seller. 

7. REPRESENTATIONS AND WARRANTIES. 
15 7.1 Representations and Warranties by Seller . 

(a) Without limiting any other provision of this Agreement and as a 
material inducement for Buyer's entering into this Agreement, Seller represents 
and warrants to Buyer as follows: 

(i) Seller has legal power, right and authority to enter into this 
20 Agreement and the instruments referenced herein and to consummate the 

transactions contemplated hereby, and this Agreement and the 
consummation of the transactions contemplated hereby have been duly 
authorized by all necessary partnership actions. 

(ii) This Agreement constitutes the legal and binding obligation 
25 of Seller and is enforceable against Seller in accordance with its terms. 
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(iii) Seller is a limited partnership duly formed and validly 
existing as a limited partnership under the laws of the State of 

Wl II I^Ull^U I. 

(iv) A true, correct and complete copy of the Lease and 
Guaranty is attached hereto as Exhibit F . 

(v) Seller is not a "Foreign Person", as that term is defined for 
purposes of the Foreign Investors In Real Property Tax Act of 1980, as 
amended (Section 1445 of the Internal Revenue Code of 1986, as 
amended) and the regulations promulgated thereunder ("FIRPTA"). 

(vi) To the best of Seller's Actual Knowledge (as hereinafter 
defined), Seller has not received written notice of any material action, 
proceeding or investigation pending or threatened which would effect the 
Property. 

(vii) To the best of Seller's Actual Knowledge, Seller has not 
received any notice of violation of or potential liability arising under any 
federal, state, county, municipal or other governmental authority laws, 
regulations, ordinances, orders or directives relating to the use or 
condition or operation of the Property, including but not limited to zoning, 
building, fire, air pollution, water pollution, environmental or health code 
violations, that have not been heretofore corrected. 

(viii) To the best of Seller's Actual Knowledge, there is no suit, 
petition, study, investigation or other proceeding pending before any court, 
governmental agency of instrumentality, administrative or otherwise 
(including enforcement actions, administrative proceedings, arbitrations of 
governmental investigations) regarding the Property. To the best of 
Seller's Actual Knowledge, there is no condemnation proceeding-pending 
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or declaration of taking or other similar instrument filed against the 
Property. 

(ix) To the best of Seller's Actual Knowledge, tnere are no 
persons in possession of, or having a right to possession of, any part of 

5 the Property other than Seller, Tenant and persons (known or unknown) 

claiming by, through or under Tenant. A complete copy of the Lease has 
been delivered to Buyer. The Lease is in full force and effect, is the valid 
and binding obligation of the parties thereto, has not been modified or 
amended and is enforceable against such parties in accordance with the 

10 terms thereof. To the best of Seller's Actual Knowledge, there are no 

defaults by either party to the Lease beyond any applicable grace or cure 
period. Seller has no obligation to pay brokerage commissions or other 
compensation in connection with the Lease. All tenant improvements 
required thereunder to be made by Seller have been completed and paid 

15 for. 

(x) To the best of Seller's Actual Knowledge, Seller has not 
received any notice of any special tax, levy or assessment for benefits or 
betterments which affect the Property and no such special taxes, levies or 
assessments are pending or contemplated. 

20 (xi) Seller has not entered into any options, purchase and sale 

agreements, leases, employment agreements, service contracts or other 
contracts affecting the Property, other than this Agreement and the Lease, 
which will survive the Closing. 

(b) For purposes of this Section 7.1. the following definitions 

25 shall obtain: 

(i) " Actual Knowledge ". At any given time a person shall be 

deemed to have Actual knowledge of a fact if such person has Conscious 

516 



Awareness (as hereinafter defined) of such fact or if such fact is contained 
in a document of which such person has Conscious Awareness or which 
was created during the course of a transaction in which such person 
actively participated. A person, however, shall not be deemed to have 
Actual Knowledge of a fact merely because (i) such fact is contained in a 
document or approved by such person if such person does not have 
Conscious Awareness of such document of if such document was not 
created during the course of a transaction in which such person actively 
participated or (ii) any other individual in such person's organization has 
Actual Knowledge of such fact. Seller Senior Management, as defined 
herein, shall, however, be deemed to have Actual Knowledge of a fact at 
any given time if any single individual in the group comprising Seller 
Senior Management has Actual Knowledge of such fact at the given time. 

(ii) " Conscious Awareness ". A person shall be deemed to 
have Conscious Awareness of a fact at any given time if such person 
actually remembered such fact at the given time. A person shall not be 
deemed to have Conscious Awareness of a fact at a given time if such 
person did not actually remember such fact at the given time unless such 
fact is contained in a document previously read or executed by such 
person in the course of a transaction in which such person actively 
participated. A person shall not be deemed to have Conscious 
Awareness of a fact merely because any other individual in such person's 
organization has Conscious Awareness of such fact. Seller Senior 
Management shall, however, be deemed to have Conscious Awareness 
of a fact at any given time if any single individual in the group comprising 
such senior management had Conscious Awareness of such fact at the 
given time. 
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(iii) " Seller Senior Management ' shall mean Jonathan Molin 
and Jack Ginende. 

7.2 Buyer's Representations and Warranties. buyer nerepy 
represents and warrants to Seller that Buyer has legal power, right and authority to enter 
into this Agreement and the instruments referenced herein and to consummate the 
transactions contemplated hereby, and this Agreement and the consummation of the 
transactions contemplated hereby have been duly authorized by all necessary parties. 

7.3 Buyer Accepts Property "As Is ". 

(a) Buyer acknowledges for Buyer and Buyer's successors, heirs and 
assignees, (i) that Buyer has been given a reasonable opportunity to inspect and 
investigate the Property, all improvements thereon and all aspects relating 
thereto, either independently or through agents and experts of Buyer's choosing 
and (ii) that Buyer is acquiring the Property based upon Buyer's own investigation 
and inspection thereof, and (iii) the provisions of this Section 7.3(a) shall survive 
Closing and shall not be merged therein. SELLER AND BUYER AGREE THAT 
THE PROPERTY SHALL BE SOLD AND THAT BUYER SHALL ACCEPT 
POSSESSION OF THE PROPERTY ON THE CLOSING DATE "AS IS, WHERE 
IS, WITH ALL FAULTS" WITH NO RIGHT OF SET-OFF OR REDUCTION IN 
THE PURCHASE PRICE, AND THAT EXCEPT AS EXPLICITLY SET FORTH IN 
THIS AGREEMENT SUCH SALE SHALL BE WITHOUT REPRESENTATION OR 
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING, WITHOUT 
LIMITATION, WARRANTY OF INCOME, POTENTIAL, OPERATING 
EXPENSES, USES, MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE, AND EXCEPT AS EXPLICITLY SET FORTH IN THIS AGREEMENT, 
SELLER DOES HEREBY DISCLAIM AND RENOUNCE ANY SUCH 
REPRESENTATION OR WARRANTY. BUYER SPECIFICALLY 
ACKNOWLEDGES THAT, WITH THE EXCEPTION OF THE 




REPRESENTATIONS AND WARRANTIES OF THE SELLER EXPLICITLY SET 
FORTH HEREIN, BUYER IS NOT RELYING ON ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIhU, l-KUM 
SELLER, OTHER AGENTS OR BROKERS AS TO ANY MATTER 
5 CONCERNING OR RELATED TO THE PROPERTY, INCLUDING WITHOUT 

LIMITATION: 

(1) THE CONDITION OR SAFETY OF THE PROPERTY OR 
ANY IMPROVEMENTS THEREON, INCLUDING, BUT NOT LIMITED TO, PLUMBING, 
SEWER, HEATING AND ELECTRICAL SYSTEMS, ROOFING, AIR CONDITIONING, IF 

10 ANY, FOUNDATIONS, SOILS AND GEOLOGY, INCLUDING HAZARDOUS 
MATERIALS, LOT SIZE, OR SUITABILITY OF THE PROPERTY OR ITS 
IMPROVEMENTS FOR A PARTICULAR PURPOSE; (2) WHETHER THE 
APPLIANCES, IF ANY, PLUMBING OR UTILITIES ARE IN WORKING ORDER; (3) THE 
HABITABILITY OR SUITABILITY FOR OCCUPANCY OF ANY STRUCTURE AND THE 

15 QUALITY OF ITS CONSTRUCTION; (4) THE FITNESS OF ANY PERSONAL 
PROPERTY; (5) WHETHER THE IMPROVEMENTS ARE STRUCTURALLY SOUND, IN 
GOOD CONDITION, OR IN COMPLIANCE WITH APPLICABLE CITY, COUNTY, 
STATE OR FEDERAL STATUTES, CODES OR ORDINANCES; OR (6) MATTERS 
RELATED TO THE LEASE, THE GUARANTY OR TENANT. BUYER FURTHER 

20 ACKNOWLEDGES AND AGREES THAT IT IS RELYING SOLELY UPON ITS OWN 
INSPECTION OF THE PROPERTY, REVIEW OF THE LEASE AND GUARANTY AND 
INVESTIGATIONS CONCERNING TENANT AND NOT UPON ANY 
REPRESENTATIONS MADE TO IT BY SELLER, ITS OFFICERS, DIRECTORS, 
CONTRACTORS, MANAGERS OR EMPLOYEES NOR ANY PERSON 

25 WHOMSOEVER, OTHER THAN THOSE EXPLICITLY SET FORTH IN THIS 

AGREEMENT. ANY REPORTS, REPAIRS OR WORK REQUIRED BY BUYER ARE TO 

BE THE SOLE REPONSIBILITY OF BUYER AND BUYER AGREES THAT THERE IS 
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NO OBLIGATION ON THE PART OF SELLER TO MAKE ANY CHANGES, 

ALTERATIONS, OR REPAIR TO THE PROPERTY. 

(D) txcept as otnerwise provided nerein, Buyer, for Buyer and 
Buyer's successors in interest, releases Seller from, and waives all claims and 
liability which Buyer may have against Seller for, any structural, physical or 
environmental condition of the Property and further releases Seller from, and 
waives all liability against Seller attributable to the structural, physical or 
environmental condition of the Property, including without limitation, the 
presence, discovery or removal of any Hazardous Materials (as hereinafter 
defined) in, at, about or under the Property, or for, connected with or with or 
arising out of any and all claims or causes of action based upon the 
Comprehensive Environmental Response, Compensation and Liability Act of 
1980, the Superfund Amendments and Reauthorization Act of 1986, the 
Resource Conservation and Recovery Act, the Toxic Substances Control Act, as 
such acts may be amended from time to time, or any other federal or state 
statutory or regulatory cause of action arising from or related to Hazardous 
Materials at, in, about or under the Property (collectively, the " Hazardous Waste 
Laws "). The waiver and release of Buyer set forth in this Section 7.3(b) shall 
survive the Closing Date and shall be enforceable at any time after the Closing 
Date. 

(c) " Hazardous Materials" Defined . For purposes of this 
Agreement, the term " Hazardous Material " shall mean any substance, chemical, waste 
or material that is or becomes regulated by any federal, state or local government 
authority because of its toxicity, infectiousness, radioactivity, explosiveness, ignitability, 
corrosiveness or reactivity, including, without limitation, those substances regulated by 
the Hazardous Waste laws. 

(d) Hazardous Materials . In addition to and not by way of 
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Ilimitation of the sale of the Property on an "AS IS" basis under this Agreement, 
Buyer acknowledges receipt of copies of the environmental and engineering 
reports (the " Existing Reports ") listed on Exhibit 1 hereto. Seller makes no 
representations or warranties whatsoever to Buyer regarding (A) the Existing 
Reports, if any (including, without limitation, the contents, completeness and/or 
accuracy thereof or the ability of Buyer to rely thereon), and/or (B) the presence 
or absence of any Hazardous Materials, in, at, or under the Property; provided, 
however, Seller does hereby represent and warrants Buyer that to the best of 
Seller's Actual Knowledge, except for the matters disclosed by the Existing 
Reports, there are no other matters or conditions relating to the Property the 
existence of which would or might reasonably be foreseen to give rise to a 
violation of any Hazardous Waste law. Buyer has made such studies and 
investigations, conducted such tests and surveys, and engaged such specialists 
as Buyer has deemed appropriate to evaluate fairly the Property and its risks 
from an environmental and Hazardous Materials standpoint. 

8. SELLER'S COVENANTS. With respect to the period between 
Effective Date hereof and the Closing Date, Seller covenants as follows: 

8.1 The Lease . Seller: (i) shall use reasonable efforts to perform all 
of the obligations of the landlord under the Lease and to cause Tenant to perform all of 
the obligations of the tenant under the Lease; (ii) shall promptly notify Buyer of any 
material default under the Lease of which Seller has Actual Knowledge; and (iii) shall 
promptly deliver to Buyer copies of all correspondence received by Seller with respect to 
the Property from Tenant or any governmental authority. Seller shall not terminate the 
Lease, and without Buyer's prior written consent, shall not amend or cancel the Lease. 
Seller shall not accept from Tenant payment of rent more that one month in advance. 
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8.2 Contracts . Without Buyer's prior written consent, Seller 
shall not enter into any contract with respect to the Property which will survive the 
Closing and for which Buyer shall be liable. 

8.3 Further Liens . Without Buyer's prior written consent, Seller 
5 shall not between the Effective Date and the Closing Date further encumber the Property 

with any lien or deed of trust which will not be removed at Seller's sole cost and expense 

on or before the Closing Date. 

Buyer's remedies for a breach of any of the foregoing covenants 

shall be as provided in Section 12.2 hereof. No obligations under this Section 8 shall 
10 survive the Closing. 

9. CONDITIONS TO CLOSING. 

9.1 Seller's Conditions . The obligation of Seller to sell and 

convey the Property under this Agreement is subject to the satisfaction of the following 

conditions precedent or conditions concurrent (the satisfaction of which may be waived 
15 only in writing by Seller): 

(a) Delivery and execution by Buyer of all monies, items, and 
other instruments required to be delivered by Buyer to Seller; 

(b) Buyer's warranties and representations set forth herein 
shall be true and correct in all material respects; 

20 (c) All of the actions by Buyer required by this Agreement shall 

have been completed; and 

(d) There shall be no uncured default by Buyer of any of its 

obligations under this Agreement. 

Notwithstanding the foregoing, if a condition of Seller is unsatisfied 

25 on the Closing Date because of a breach of this Agreement by Seller, then such 

condition shall be deemed satisfied. Seller shall have no duty or obligation to cause the 

satisfaction of any of its conditions to Closing set forth in this Section 9.1 . 
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9.2 Buyer's Conditions . The obligation of Buyer to pay the Purchase Price and 
acquire the Property under this Agreement is subject to the satisfaction of the following 
conditions precedent or conditions concurrent (the satisfaction of which may De waived 
only in writing by Buyer): 
5 (a) Delivery and execution by Seller of all items and other instruments 

to be delivered by Seller pursuant to the other provisions of this Agreement and 

the following additional items: 

(i) Federal and state UCC searches showing that there are no 
matters that would constitute a lien, charge or prior right against the 

10 Personal Property; and 

(ii) All keys used in connection with the Building and the 
combinations to all combination locks included on the Property in Seller's 
possession and control. 

(b) Seller's warranties and representations set forth herein shall be 
15 true and correct in all material respects; 

(c) Buyer shall have received an estoppel certificate from Tenant in 
the form specified in Article XXVI of the Lease, certifying (i) that the copy of the 
Lease which is annexed to such certificate is a true and correct copy of the 
Lease, and, as modified by a First Amendment to Lease, dated as of November 

20 12, 1991, between Seller and Tenant, is in full force and effect; (ii) the dates to 

which Rent and Taxes (as such terms are defined in the Lease) due under the 
Lease have been paid; and (iii) whether, to the best knowledge of Tenant, any 
default exists under the Lease and, if any such default exists, specifying the 
nature and period of existence thereof and what action Tenant is taking or 

25 proposes to take with respect thereto. 

(d) All of the actions by Seller required by this Agreement shall have 
been taken. 
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(e) There shall be no uncured default by Seller of any of its obligations 
under this Agreement. 

(f) There shall be no uncured monetary default beyond any appucaoie 
grace or cure period by Tenant under the Lease. 

Notwithstanding the foregoing, if a condition of Buyer is unsatisfied on the 
Closing Date because of a breach of this Agreement by Buyer, then such condition shall 
be deemed satisfied. Buyer shall have no duty or obligation to cause the satisfaction on 
any of its conditions to Closing set forth in this Section 9.2 

9.3 Failure of Condition . 

(a) In the event of a failure of any condition of Seller contained in 
Section 9.1 above, Seller may in its sole discretion: 

(i) Terminate this Agreement by notice to Buyer, and (A) if 
Buyer is not in default hereunder, Buyer shall receive the Letter of Credit, 
and (B) if Buyer is in default hereunder, Seller be entitled to the remedies 
afforded it pursuant to Section 12.1 hereof; or 

(ii) Seller may waive such condition and close the transaction. 

(b) In the event of a failure of any condition of Buyer contained in 
Section 9.2, then Buyer may: 

(i) Terminate this Agreement by notice to Seller, in which 
event: (A) if Seller is not in default hereunder, Buyer shall receive the 
Letter of Credit, (B) if Seller is in default hereunder, Buyer shall be entitled 
to pursue its remedies pursuant to Section 12.2 hereof; or 

(ii) Buyer may waive such condition and close the transaction. 
10. DAMAGE OR DESTRUCTION OF THE PROPERTY; CONDEMNATION. 

9.1 Damage or Destruction of the Property . 

(a) If, between the Effective Date and the Closing Date, the 
Property is Materially Damaged or Destroyed (as hereinafter defined), 



Buyer may elect in writing, within five (5) days after receipt of notice from 
Seller of such damage or destruction, accompanied by information 
regarding the amount and payment of insurance, to terminate tnis 
Agreement or to purchase the Property without regard to such damage or 
destruction. If Buyer fails to notify Seller of Buyer's election, Buyer will be 
deemed to have elected to proceed with the purchase of the Property. In 
the event that Buyer purchases the Property, Seller shall have no 
obligation to repair any such damage or destruction, nor shall the 
Purchase Price be adjusted. " Materially Damaged or Destroyed " shall 
mean damage or destruction, the repair or replacement of which would (i) 
reasonably take more than ninety (90) days to complete or the cost of 
which would exceed $1,000,000, as determined by a licensed general 
contractor selected by Seller and reasonably approved by Buyer or (ii) 
give rise to a right of Tenant to terminate the Lease. 

(b) If Buyer elects to terminate this Agreement in accordance 
with Section 10.1 (a), this Agreement shall be of no further force and effect 
subject to Section 15.10, and the Letter of Credit shall be returned to 
buyer. 

(c) If Buyer elects or is required to purchase the Property 
despite such damage or destruction, Seller shall assign its rights to 
insurance proceeds to and Buyer shall be entitled to receive any 
insurance proceeds to which Seller is entitled. 

10.2 Condemnation . If prior to Closing all or a Material Part (as 

defined herein) of the Property is subject to a proposed taking by any public authority, 

Seller shall promptly notify Buyer of such proposed taking and Buyer may terminate this 

Agreement by notice to Seller within five (5) days after written notice thereof. If Buyer so 

elects, this Agreement shall be of no further force and effect. If Buyer does not so 
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terminate this Agreement, or if the taking is as to a non-Material Part of the Real 
Property, Buyer shall accept all of the Property subject to the taking without a reduction 
in tne Purcnase Price ana snaii receive at Ciosing an assignment of aii of Seiier s rights 
to any condemnation award, subject to Tenant's rights under the Lease. "Material Parf ' 
5 shall mean (i) 10% or more of the area of the Land or the full area of the building and 
other improvements on the Land or (ii) a part such as gives rise to a right of Tenant to 
terminate the Lease. 

1 1 . COMMISSIONS, EXPENSES AND CREDITS. 

11.1 Payment of the Sale Commission . Buyer and Seller represent and 

10 warrant to each other that the party making such warranty dealt with no real estate 
broker or agent in connection with this transaction except for FDC Management Group, 
Inc. (the "Broker" ) and Buyer shall be solely responsible for the payment of a brokerage 
fee to the Broker based on a separate agreement between Broker and Buyer. Seller 
hereby indemnifies Buyer and holds Buyer harmless from any and all demands or claims 

15 which now or hereafter may be asserted against Buyer for any brokerage fees, 
commissions or similar types of compensation which may be claimed by any broker 
which claims to have dealt with Seller or which claims to have been engaged by Seller 
and all expenses and costs in handling or defending any such demand or claim 
(including reasonable attorneys fees). Buyer hereby indemnifies Seller and holds Seller 

20 harmless from any and all demands or claims which now or hereafter may be asserted 
against Seller for any brokerage fees, commissions or similar types of compensation 
which may be claimed by any broker which claims to have dealt with Buyer or which 
claims to have been engaged by Buyer and all expenses and costs in handling or 
defending any such demand or claim in connection with this transaction (including 

25 reasonable attorneys fees). 

12. REMEDIES. 

12.1 Seller's Remedies . If Buyer defaults in its obligations under this 
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Agreement, Seller shall be entitled to terminate this Agreement and immediately draw 
down the Letter of Credit and retain the proceeds thereof as liquidated damages. 

SbLLbH AINU bUYfcH AUKJMUWLtLKab IHAI SbLLbH'S DAMAlabS WUULU bb 
DIFFICULT TO DETERMINE, AND THAT THE SPECIFIED SUM IS A REASONABLE 
5 ESTIMATE OF SELLER'S DAMAGES. SELLER AND BUYER FURTHER AGREE 
THAT THIS SECTION 12.1 IS INTENDED TO AND DOES LIQUIDATE THE AMOUNT 
OF DAMAGES DUE SELLER, AND SHALL BE SELLER'S EXCLUSIVE REMEDY 
AGAINST BUYER, BOTH AT LAW AND IN EQUITY ARISING FROM OR RELATED TO 
A BREACH BY BUYER OF ITS OBLIGATION TO CONSUMMATE THE 

10 TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. 

12.2 Buyer's Remedies . If Seller defaults in its obligations to sell the 
Property under this Agreement, (i) Buyer may elect to treat this Agreement as 
terminated, in which case all payments and things of value provided by Buyer hereunder 
(including the Letter of Credit) shall be returned to Buyer and Buyer may recover as its 

15 sole recoverable damages its actual out-of-pocket expenses and costs in connection 
with this transaction, which damages shall not exceed $75,000.00 in any event, or (ii) 
Buyer may elect to treat this Agreement as being in full force and effect, and Buyer shall 
have the right to an action for specific performance, which action shall seek enforcement 
of this Agreement strictly in accordance with its terms. SELLER AND BUYER FURTHER 

20 AGREE THAT THIS SECTION 12.2 IS INTENDED TO AND DOES LIMIT THE AMOUNT 
OF DAMAGES DUE BUYER AND THE REMEDIES AVAILABLE TO BUYER, AND 
SHALL BE BUYER'S EXCLUSIVE REMEDY AGAINST SELLER, BOTH AT LAW AND 
IN EQUITY ARISING FROM OR RELATED TO A BREACH BY SELLER OF ITS 
OBLIGATION TO CONSUMMATE THE TRANSACTIONS CONTEMPLATED BY THIS 

25 AGREEMENT. 

13. NOTICES. 

All notices, requests or demands to a party hereunder shall be in writing and shall 
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be effective (i) when delivered personally, (ii) when received by overnight courier service 
or facsimile telecommunication (provided that a copy of such notice, request or demand 
is deposited into the United States mail within one (1) business day ot the facsimile 
transmission), or (iii) three (3) days after being deposited into the United States mail 
5 (sent certified or registered, return receipt requested), in each case addressed as follows 
(or to such other address as Buyer or Seller may designate in writing in accordance with 
this Section 13): 

If to Seller: 

R&S Kansas City Associates 

10 Limited Partnership 

c/o U.S. Realty Advisors, Inc. 
1 370 Avenue of the Americas 
New York, New York 10019 
Attention: Mr. Jonathan Molin 

15 President 

Telecopy Number (212)581-4950 
Confirmation Number: (212) 581-4540 
With a copy to: 
Gordon M. Alpert, Esq. 

20 Rosenman & Colin 

575 Madison Avenue 
New York, New York 10022 
Telecopy Number: (212)940-7049 
Confirmation Number: (212) 940-8920 

25 If to Buyer: 

Scribcor, Inc. 

400 North Michigan Avenue 
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Chicago, IL 60611 

Attention: Richard M. Ross, Jr. 

President 
Telecopy Number: (312)923-8023 
Confirmation Number: (312)923-8000 
With a copy to: 
Stephen Tomlinson, Esq. 
Kirkland & Ellis 
200 East Randolph Drive 
Suite 5900 
Chicago, IL 60601 
Telecopy Number: (312)861-2200 
Confirmation Number: (312)861-2386 

14, NON-FOREIGN AFFIDAVIT. 

Seller shall provide Buyer, on or before the Closing Date, with a non- 
foreign affidavit sufficient in form and substance to relieve Buyer of any and all 
withholding obligations under federal law, which affidavit shall be substantially in the form 
attached hereto as Exhibit H . If Seller does not furnish Buyer with said affidavit, or if 
Buyer has reason to believe that said affidavit would be wholly or partially false if given 
and so notifies Seller, in writing, on or before the Closing Date, Buyer shall be entitled to 
withhold up to ten percent (10%) of the Purchase Price in an escrow account until such 
time as Seller furnishes Buyer with a qualifying statement from the Internal Revenue 
Service sufficient to relieve Buyer of any and all withholding obligations under federal 
law, or until Buyer is required to deliver said funds to the Internal Revenue Service, 
whichever first occurs. 

15, MISCELLANEOUS. 
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15.1 No Waiver . No waiver by any party of the performance or 
satisfaction of any covenant or condition shall be valid unless in writing and shall not be 
considered to be a waiver by such party of any other covenant or condition nereunder. 

15.2 Entire Agreement . This Agreement contains the entire 
5 agreement between the parties regarding the Property and supersedes all prior 

agreements, whether written or oral, between the parties regarding the same subject. 
This Agreement may only be modified in writing. 

1 5.3. Survival . Except for as otherwise specifically provided in this 
Agreement, none of the agreements, warranties and representations contained herein 
10 shall survive the Closing. 

15.4 Successors . This Agreement shall bind and inure to the benefit 
of the parties hereto and to their respective legal representatives, successors and 
permitted assigns. 

15.5 Assignment. Buyer shall have the right to assign its rights (but 
15 not its obligations) under this Agreement to two trusts to be established by Buyer one of 

which trusts shall acquire an estate for years in the Property (the ' Term Trust" ) and one 
of which shall acquire the remaining interest of Seller in the Property (the " Reversion 
Trust" ). Seller shall cooperate in all reasonable respects with Buyer in effecting such 
conveyances, provide that Seller shall not be required to incur any incrementally 

20 additional expense in so cooperating. Except as provided above, Buyer shall not have 
any right to assign, transfer or encumber its rights under this Agreement, without the 
prior written consent of Seller, which consent may be withheld in Seller's sole, absolute 
and unfettered discretion. Any assignment, transfer or encumbrance by Buyer requiring, 
but made without, Seller's prior written consent, shall be void ab initio and shall 

25 constitute a breach by Buyer of this Agreement entitling Seller to terminate this 
Agreement and exercise its remedies to immediately draw down the Letter of Credit and 
retain the proceeds thereof as liquidated damages under Section 12.1 hereof. No 




assignment, transfer or encumbrance solely in favor of person(s) or entity(ies) in a 
control relationship with Buyer shall be deemed to violate this Section 14.5. "Control 
relationship" shall be deemed to mean either (a) ownership ot titty percent (50%) or more 
of all of the voting stock of a corporation or fifty percent (50%) or more of all of the legal 
5 and equitable interest in a partnership or other business entity or (b) the possession of 
the power directly or indirectly to direct or cause the direction of management and policy 
of a corporation, partnership or other business entity, whether through the ownership of 
voting securities, by contract, common directors or officers, the contractual right to 
manage the business affairs of any such corporation, partnership or business entity, or 
10 otherwise. Buyer represents, warrants and certifies to Seller that Buyer has not 
assigned, transferred or encumbered or agreed to assign, transfer or encumber, directly 
or indirectly, all or any portion of its rights or obligations under this Agreement in violation 
of this Section. 

1 5.6 Relationship of the Parties . The parties acknowledge that neither 
15 party is an agent for the other party, and that neither party shall or can bind or enter into 

agreements for the other party. 

15.7 Governing Law . This Agreement and the legal relations between 
the parties hereto shall be governed by and construed in accordance with the laws of the 
State of Missouri. 

20 1 5.8 Possession; Risk of Loss. Seller shall deliver to Buyer 

possession of the Property on the Closing Date, subject to Permitted Exceptions and the 
terms and conditions of this Agreement. All risk of loss or damage with respect to the 
Property shall pass from Seller to Buyer on the Closing Date. 

15.9 Review by Counsel . The parties acknowledge that each party 

25 and its counsel have reviewed and approved this Agreement, and the parties hereby 
agree that the normal rule of construction to the effect that any ambiguities are to be 
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resolved against the drafting party shall not be employed in the interpretation of this 

Agreement or any amendments or exhibits hereto. 

is.iu i ermination . upon termination or tnis Agreement for any reason 

by either party, Buyer shall have the obligation to return to Seller all documents and 
5 copies thereof (including the survey, if any) and any other information or documentation 

prepared by any third party in conjunction with Buyer's inspections of the Property. 

Seller shall not have any obligation to return the Letter of Credit to Buyer, upon any 

termination of this Agreement by Buyer, until the documents and copies thereof 

(including the survey, if any) and other information have been return to Seller. 
10 15.11 Exhibits . The Exhibits attached hereto form a part of this 

Agreement and are incorporated herein by this reference. 

1 6. CONDITION PRECEDENT. 

Buyer's obligations under this Agreement shall be conditioned upon Buyer's 
completion on or before 5:00 p.m. EST on Thursday, January 19, 1995 of an inspection 

15 of the Real Property. If Buyer shall effectively notify Seller in writing within said period 
that the Real Property is not in a condition reasonably satisfactory to Buyer, then Buyer 
may elect by such notice to terminate this Agreement, in which event neither party shall 
have any further rights or obligations hereunder and the Letter of Credit shall be returned 
to Buyer. In the absence of such effective notice, this condition shall be deemed waived 

20 by Buyer. 

17. COUNTERPARTS. 

This Agreement may be executed in any number of counterparts each of which, 
when taken together, shall constitute one agreement. This Agreement shall only be 
effective if a counterpart is signed by both Seller and Buyer. 

25 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the 
date first set forth above. 

SELLER: 

R&S KANSAS CITY ASSOCIATES LIMITED 
PARTNERSHIP 

By: U.S. Realty Capital Services, Inc., a 

general partner 
By: 



10 



Name: 
Title: _ 



BUYER: 

15 SCRIBCOR, INC. 

By: 

Name: 

Title: 



20 
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FORM OF REAL ESTATE ACQUISITION AGREEMENT 
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PURCHASE AND SALE AGREEMENT 
Between 

R&S KANSAS CITY aSSOCiai bb LIMI I bU HAH I NERSHIH, 

A Connecticut Limited partnership 

(Seller) 

and 

SCRIBOR, INC., an Illinois corporation 
(Buyer) 



Dated as of January 13, 1995 
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PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALES AGREEMENT 
(" Agreement" ) is made as of the 13 th day of January, 1995 (the " Effective Date" ) by and 
5 between R&S KANSAS CITY ASSOCIATES LIMITED PARTNERSHIP, a Connecticut 
limited partnership (" Seller ), and SCRIBCOR, INC., an Illinois corporation (" Buye r). 
RECITALS 

A. Seller owns a parcel of land located at and known 
as 4900 Oak Street, Kansas City Missouri, which land is more particularly described on 

10 Exhibit A attached hereto (the " Land "), and the building (the " Building "), parking area, 
and other real property improvements located thereon (collectively, the "Real Property" ). 

B. The Real Property is subject to that certain Lease 
Agreement, dated as of December 29, 1989 between Seller, as landlord, and Old 
American Insurance Company, as tenant ( "Tenant" ), as amended by a First Amendment 

15 to Lease, dated as of November 12, 1991, between Seller and Tenant (as so amended, 
the " Lease "), which Lease is guaranteed by guaranty, dated as of November 13, 1991, 
by Kansas City Life Insurance Company (the " Guaranty "). 
AGREEMENT 

C. Subject to the terms and conditions herein, Seller 
20 desires to sell and Buyer desires to purchase the Real Property. 

NOW, THEREFORE, in consideration of the mutual 
covenants contained herein, Seller and Buyer agrees as follows: 

2. PURCHASE AND SALE. 

1.1 Property . Subject to the terms and conditions hereof, 
25 Seller hereby agrees to sell, convey and assign to Buyer, and Buyer hereby agrees to 
purchase and accept from Seller on the Closing Date (as defined in Section 5.1 below) 
the following (collectively, the "Property"): 

540 



(a) the Real Property, including any and all 
rights, privileges and easements appurtenant thereto which are owned by Seller; 

(b) all right, title and interest of Seller (if any) in 
and to the following (the " Personal Property "): (i) all fixtures, equipment and other items 

5 of tangible personal property owned by Seller and attached to or located on the Real 
Property; and (ii) all assignable or transferable intangible property used in connection 
with the Real Property, including (A) any and all guaranties and warranties pertaining to 
the Real Property, (B) all rights to obtain utility service in connection with the Real 
Property, and (C) assignable licenses and other governmental permits and permissions 
10 relating to the Real Property; and 

(c) the Lease and the Guaranty, together will all 
security or other deposits, if any, and other amounts collectible or due after Closing, and 
all rights and claims of Seller relating thereto from and after the Closing. 

2. PURCHASE PRICE. Buyer shall pay as the total 
15 purchase price for the Property (the " Purchase Price ") the sum of Ten Million Two 
Hundred Fifty Thousand and No/100ths U.S. Dollars ($10,250,000.00). 

2.1 Letter of Credit . On the Effective Date 
Buyer shall provide a letter of credit in the form attached as Exhibit G in the amount of 
Two Hundred Five Thousand and No/100ths U.S. Dollars ($205,000.00) naming Seller 
20 as the beneficiary, with an expiration date not earlier than September 1, 1995, which 
letter of credit shall be issued by a lending institution reasonably satisfactory to Seller 
(the " Letter of Credit" ). 

2.2 Payment of Purchase Price . The Purchase Price, plus of 
minus net prorations shall be due and payable on the Closing Date by wire transfer of 
25 immediately available funds to an account or accounts specified by Seller. Seller shall on 
the Closing Date return the Letter of Credit to Buyer upon payment of the Purchase 
price. 



• # 

3. TITLE AND SURVEY 

3.4 Survey . Seller has provided Buyer with a Survey dated 
December it>, iyyy, oy Snarer, Kline & warren, KA., Order Number 226734 (the 
"Survey"). Seller shall request that the Survey be recertified to Buyer, the Title Insurer 

5 (as hereinafter defined), and the Term Trust and Reversion Trust (as those terms are 
hereinafter defined) as of a date after the date of this Agreement. 

3.5 Title Insurance . Promptly after the date of this Agreement, 
Seller shall promptly hereafter apply to the Title Insurer for, and promptly after receipt 
thereof deliver to Buyer a commitment for an ALTA Owner's Policy (10/17/92) of title 

10 insurance (the " Commitment" ) issued by Lawyers Title Insurance Corporation or another 
title insurance company reasonably approved by Buyer (the ' Title Insurer" ) in the amount 
of the Purchase Price covering title to the Real Property. Buyer agrees to accept title to 
the Real Property at Closing subject only to the exceptions set forth on Exhibit B 
attached hereto and made a part hereof (the " Permitted Exceptions "). Seller shall 

15 request that the Title Company deliver copies of all documents disclosed by Schedule B 
of the Commitment to Buyer with the Commitment. The Commitment may also include 
the general exceptions customarily set forth therein; provided, however, that Seller shall 
execute such affidavits and other documents as are reasonably and customarily required 
by the Title Insurer in connection with the issuance of an "extended coverage" 

20 endorsement over the general exceptions. At Closing, Seller shall pay to the Title 
Insurer the cost of an owner's title insurance policy (the "Title Policy") with the following 
affirmative endorsements (to the extent the Title Insurer is authorized to issue such 
endorsements): extended coverage, an access endorsement, a survey endorsement, an 
encroachment endorsement (where encroachments exist), a contiguity endorsement, a 

25 separate tax parcel endorsement and zoning a endorsement (form 3.1 including 
parking), provided that Buyer shall pay the cost of obtaining such zoning endorsement 
up to the amount of $5,000.00, with the additional cost, if any, of such endorsement to be 
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paid by Seller. 

3.6 Title Clearance . 

(a) If, at or prior to the Closing, it shall appear that the Real 
Property is affected by any outstanding liens, encumbrances, interests or other questions 
5 subject to which Buyer is not obligated to take title under the terms of this Agreement, 
and if such liens, encumbrances, interests or other questions of title may, in the 
reasonable opinion of Seller, be removed as objections to title within sixty (60) days from 
the date set forth herein for the Closing, Seller may, but shall not be obligated to (except 
to the extent required in the immediately succeeding sentence), adjourn the Closing for a 

10 period not to exceed sixty (60) days for the purpose of removing such liens, 
encumbrances, interests or other questions. Nothing contained in this Agreement shall 
be construed to require Seller to incur any expense, take any action or commence any 
proceeding to remove any such liens, encumbrances, interests or other questions or to 
otherwise render Seller's title marketable or insurable, provided that Seller shall remove 

15 at its sole cost and expense any liens which may be removed by the payment of money 
and arising out of the acts of omissions of Seller. In the event that Seller fails to remove 
any such liens, encumbrances, interests or other questions or otherwise fails to convey 
title to the Real Property in accordance with the provisions of this Agreement, Buyer may 
either (1) accept such title as Seller may be able to convey, without any reduction of the 

20 Purchase Price or other liability on the part of Seller, provided that Buyer shall be entitled 
to deduct from the Purchase Price the amount of any lien of an ascertainable amount 
which Seller was required to have removed pursuant to the foregoing sentence of this 
Section 3.3(a), or (2) terminate this Agreement by notice to Seller so electing, in which 
case the sole obligation of Seller shall be to return the Letter of Credit to Buyer, and 

25 upon such return this Agreement shall be of no further force and effect, neither party 

shall have any further rights or obligations hereunder, and the lien, if any, on the 

Premises which may have been created by the delivery of the Letter of Credit and any 
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other sums or things of value which may be paid on account of this Agreement shall 
wholly cease. 

(b) The existence of mortgages, liens or encumbrances, other 
than the Permitted Exceptions, shall not be objections to title provided that properly 
5 executed instruments, in recordable form, necessary to satisfy the same are delivered to 
Buyer at the Closing, together with any recording or filing fees required in connection 
therewith. Any such mortgages, liens and encumbrances may be paid out of the cash 
consideration to be paid by Buyer and, if a request is made in writing within three (3) 
business days prior to the Closing, Buyer agrees to provide at the Closing separate 
10 official bank or certified checks, in such amounts and payable to such parties as 
requested to facilitate the satisfaction of any such mortgages, liens or encumbrances. No 
lien which is the responsibility of Tenant or a subtenant of the Real Property shall be an 
objection to title, and no adjustment to the Purchase Price therefor shall be made. 

(e) If, at the time of the Closing, the Real Property, or any part 
15 thereof, shall be or shall have been affected by an assessment or assessments which 

are or may become payable in annual installments then for the purpose or this 
Agreement, no unpaid installments of any such assessment due on or after the date of 
the Closing shall be deemed to be due and payable or to be liens upon the Premises. 

(f) If a search of title discloses judgments, bankruptcies or 
20 other returns against other person having names the same as or similar to that of Seller, 

Seller will, on request, deliver to Buyer and Buyer's title company an affidavit showing 
that such judgments, bankruptcies or other returns are not against Seller and the 
existence thereof shall not be an objection to title if Buyer's title company omits such 
matters as exceptions to title. 
25 8. [INTENTIONALLY OMITTED] 

9. CLOSING 
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9.1 Closing . The purchase and sale of the Property (" Closing ") 
shall occur at 10:00 a.m. on or before March 1 , 1995 (the " Closing Date ") at the offices of 
Rosenman & Colin, 575 Madison Avenue, New York, New York, or at such other location 
as shall be agreed upon by Seller and Buyer. 

9.2 Transactions at Closing . On the Closing Date: 

(a) Provided that Seller's conditions to Closing have been 
satisfied or have been waived in writing by Seller, Seller shall deliver or cause to be 
delivered to Buyer the following documents (collectively, the "Conveyance Documents ") 
duly executed by Seller and acknowledged where appropriate: 

(j) Two special warranty deeds (with covenants as to grantor's 
acts) (the " Deeds ") conveying: (1) an estate for year in the Real Property to the Term 
Trust (as hereinafter defined) subject only to the Permitted Exceptions in substantially 
the form of Exhibit C-1 attached hereto (the " Term Deed "): and (2) all remaining right, 
title and interest of Seller in and to the Real Property to the Reversion Trust (as 
hereinafter defined) subject only to he Permitted Exceptions in substantially the form of 
Exhibit C-2 attached hereto (the " Reversion Deed "): 

(vii) A bill of sale without representation or warranty in the form 
attached hereto as Exhibit D conveying the Personal Property to the Term trust; 

(viii) An assignment and assumption of lease (the " Assignment 
and Assumption ") in the form attached hereto as Exhibit E : 

(ix) An estoppel certificate of Tenant in substantially the form 
specified in Article XXV1 of the Lease; 

(x) An original or if unavailable, a copy certified to be true and 
completed by Seller, of the lease and Guaranty; and 

(xi) Such other documents and instruments as may be 

reasonably requested by Buyer or the Title Insurer and as are necessary and appropriate 

to effect the Closing of the transaction contemplated herein. 
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(b) Provided that Buyer's conditions to Closing set forth herein 
have been satisfied or have been waived in writing by Buyer, Buyer shall deliver or 
cause to be delivered to Seller the following items and documents duly executed by 
Buyer and acknowledged where appropriate: 

(v) The Purchase Price, as adjusted in accordance with the 
terms of this Agreement; 

(vi) Corporate resolution(s) of Buyer, or otherwise other 
documentation in such form as may be satisfactory to Seller and the title company, 
evidencing Buyer's full authority to purchase the Property; 

(vii) The Assignment and Assumption; and 

(viii) Such other documents and instruments as may be 
reasonably requested by Seller and as are necessary and appropriate to complete the 
Closing of the transaction contemplated herein. 

(d) Seller and Buyer shall execute a letter to Tenant (the 
" Tenant Notification Letter' 1 ), disclosing the change of ownership of the Property with the 
name and address of Buyer and the Closing Date, and Buyer shall, within forty-eight (48) 
hours following the Closing, cause the Tenant Notification letter to be delivered to 
Tenant. 

10. PRORATIONS; CLOSING ITEMS. 
6.1 Prorations. 

(a) Basic rent (" Rent" ) under the Lease shall be apportioned 
between Buyer and Seller as of 12:01 a.m. immediately preceding the Closing Date. 

(b) If the payment of Rent for the month during which Closing 

occurs has been received by Seller by the Closing Date, then Buyer shall receive a credit 

against the Purchase Price for the prorated amount of Rent to which it is entitled. If the 

payment of Rent for the month during which Closing occurs has not been received by 

Seller by the Closing Date, then Seller shall receive a credit increasing the Purchase 
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Price for the prorated amount of Rent to which it is entitled, and Buyer shall the right to 
collect the entire payment of Rent for the month during which Closing occurs. 

T! ic piGviSiCiiS Of ii iiS ooCiiOi i C.I Will SuTvi V6 t!~iG GiGoimQ. 

6.3 Closing Costs 

5 (e) Seller shall pay all state and county transfer taxes. 

(f) Subject to the provisions of Section 3.2, Seller shall bear all 
fees, costs and expenses of causing a title company to issue a title insurance policy as 
required by this Agreement. 

(g) Each party shall bear its own fees and expenses of counsel 
10 in connection with the negotiation and execution of this Agreement and the Closing of 

the purchase of the Property. Buyer shall bear all its costs and expenses incurred in 
connection with its due diligence activities, inspections and investigations in connection 
with the Agreement. 

(h) Except for those costs specifically enumerated herein to be 
15 paid by Seller, none of the fees, costs, or expenses arising from or related to this 

purchase and sale are to be borne by Seller. 

1 1 . REPRESENTATIONS AND WARRANTIES. 

7.1 Representations and Warranties by Seller , (a) Without 
limiting any other provision of this Agreement and as a material inducement for Buyer's 
20 entering into this Agreement, Seller represents and warrants to Buyer as follows: 

(i) Seller has legal power, right and authority to enter into this 
Agreement and the instruments referenced herein and to consummate the transactions 
contemplated hereby, and this Agreement and the consummation of the transactions 
contemplated hereby have been duly authorized by all necessary partnership actions. 

25 (ii) This Agreement constitutes the legal and binding obligation 

of Seller and is enforceable against Seller in accordance with its terms. 
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(iii) Seller is a limited partnership duly formed and validly 
existing as a limited partnership under the laws of the State of Connecticut. 

(iv) A true, correct and complete copy of the Lease and 
Guaranty is attached hereto as Exhibit F . 

5 (v) Seller is not a "Foreign Person", as that term is defined for 

purposes of the Foreign Investors In Real Property Tax Act of 1980, as amended 
(Section 1445 of the Internal Revenue Code of 1986, as amended) and the regulations 
promulgated thereunder (" FIRPTA "). 

(vi) To the best of Seller's Actual Knowledge (as hereinafter 
10 defined), Seller has not received written notice of any material action, proceeding or 

investigation pending or threatened which would effect the Property. 

(vii) To the best of Seller's Actual Knowledge, Seller has not 
received any notice of violation of or potential liability arising under any federal, state, 
county, municipal or other governmental authority laws, regulations, ordinances, orders 

15 or directives relating to the use or condition or operation of the Property, including but not 
limited to zoning, building, fire, air pollution, water pollution, environmental or health code 
violations, that have not been heretofore corrected. 

(viii) To the best of Seller's Actual Knowledge, there is no suit, 
petition, study, investigation or other proceeding pending before any court, governmental 

20 agency of instrumentality, administrative or otherwise (including enforcement actions, 
administrative proceedings, arbitrations, or governmental investigations) regarding the 
Property. To the best of Seller's Actual Knowledge, there is no condemnation 
proceedings or declaration of taking or other similar instrument filed against the Property. 

(ix) To the best of Seller's Actual Knowledge, there are no 
25 persons in possession of, or having a right to possession of, any part of the Property 

other than Seller, Tenant and persons (known or unknown) claiming by, through or under 
Tenant. A complete copy of the Lease has been delivered to Buyer. The Lease is in full 




force and effect, is the valid and binding obligation of the parties thereto, has not been 
modified or amended and is enforceable against such parties in accordance with the 
terms tnereof . i o tne oest ot Sellers Actual Knowledge, there are no defaults by either 
party to the Lease beyond any applicable grace or cure period. Seller has no obligation 
5 to pay brokerage commissions or other compensation in connection with the Lease. All 
tenant improvements required thereunder to be made by Seller have been completed 
and paid for. 

(x) To the best of Seller's Actual Knowledge, Seller has not 
received any notice of any special tax, levy or assessment for benefits or betterments 

10 which affect the Property and no such special taxes, levies or assessments are pending 
or contemplated. 

(xi) Seller has not entered into any options, purchase and sale 
agreements, leases, employment agreements, service contracts of other contracts 
affecting the Property, other than this Agreement and the Lease, which will survive the 

15 Closing. 

(c) For purposes of this Section 7.1. the following definitions 

shall obtain: 

(i) " Actual Knowledge ". At any given time a person shall be 
deemed to have Actual knowledge of a fact if such person has Conscious Awareness (as 

20 hereinafter defined) of such fact or if such fact is contained in a document of which such 
person has Conscious Awareness or which was created during the course of a 
transaction in which such person actively participated. A person, however, shall not be 
deemed to have Actual Knowledge of a fact merely because (i) such fact is contained in 
a document or approved by such person if such person does not have Conscious 

25 Awareness of such document of if such document was not created during the course of a 
transaction in which such person actively participated or (ii) any other individual in such 
person's organization has Actual knowledge of such fact. Seller Senior Management, as 




defined herein, shall, however, be deemed to have Actual Knowledge of a fact at any 
given time if any single individual in the group comprising Seller Senior Management has 
Actual Knowledge ot sucn Tact at tne given time. 

(ii) "Conscious Awareness". A person shall be 
5 deemed to have Conscious Awareness of a fact at any given time if such person actually 
remembered such fact at the given time. A person shall not be deemed to have 
Conscious Awareness of a fact at a given time if such person did not actually remember 
such fact at the given time unless such fact is contained in a document previously read 
or executed by such person in the course of a transaction in which such person actively 

10 participated. A person shall not be deemed to have Conscious Awareness of a fact 
merely because any other individual in such person's organization has Conscious 
Awareness of such fact. Seller Senior Management shall, however, be deemed to have 
Conscious Awareness of a fact at any given time if any single individual in the group 
comprising such senior management had Conscious Awareness of such fact at the given 

15 time. 

(iii) " Seller Senior Management" shall mean Jonathan Molin 

and Jack Ginende. 

7.2 Buyer's representations and Warranties. Buyer hereby 
represents and warrants to Seller that Buyer has legal power, right and authority to enter 

20 into this Agreement and the instruments referenced herein and to consummate the 
transactions contemplated hereby, and this Agreement and the consummation of the 
transactions contemplated hereby have been duly authorized by all necessary parties. 

7.3 Buyer Accepts Property "As Is ". 

(a) Buyer acknowledges for Buyer and Buyer's 

25 successors, heirs and assignees, (i) that Buyer has been given a reasonable opportunity 

to inspect and investigate the Property, all improvements thereon and all aspects relating 

thereto, either independently or through agents and experts of Buyer's choosing and (ii) 
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that Buyer is acquiring the Property based upon Buyer's own investigation and 
inspection thereof, and (iii) the provisions of this Section 7.3(a) shall survive Closing and 
shall not be merged therein. SELLER AND BUYER AGREE THAT THE PROPERTY 
SHALL BE SOLD AND THAT BUYER SHALL ACCEPT POSSESSION OF THE 

5 PROPERTY ON THE CLOSING DATE "AS IS, WHERE IS, WITH ALL FAULTS" WITH 
NO RIGHT OF SET-OFF OR REDUCTION IN THE PURCHASE PRICE, AND THAT 
EXCEPT AS EXPLICITLY SET FORTH IN THIS AGREEMENT SUCH SALE SHALL BE 
WITHOUT REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR 
IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTY OF INCOME, 

10 POTENTIAL, OPERATING EXPENSES, USES, MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE, AND EXCEPT AS EXPLICITY SET FORTH IN THIS 
AGREEMENT, SELLER DOES HEREBY DISCLAIM AND RENOUNCE ANY SUCH 
REPRESENTATION OR WARRANTY. BUYER SPECIFICALLY ACKNOWLEDGES 
THAT, WITH THE EXCEPTION OF THE REPRESENTATIONS AND WARRANTIES OF 

15 THE SELLER EXPLICITLY SET FORTH HEREIN, BUYER IS NOT RELYING ON ANY 
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS 
OR IMPLIED, FROM SELLER, OTHER AGENTS OR BROKERS AS TO ANY MATTER 
CONCERNING OR RELATED TO THE PROPERTY, INCLUDING WITHOUT 
LIMITATION: 

20 (2) THE CONDITION OR SAFETY OF THE PROPERTY OR 

ANY IMPROVEMENTS THEREON, INCLUDING, BUT NOT LIMITED TO, PLUMBING, 
SEWER, HEATING AND ELECTRICAL SYSTEMS, ROOFING, AIR CONDITIONING, IF 
ANY, FOUNDATIONS, SOILS AND GEOLOGY, INCLUDING HAZARDOUS 
MATERIALS, LOT SIZE, OR SUITABILITY OF THE PROPERTY OR ITS 

25 IMPROVEMENTS FOR A PARTICULAR PURPOSE; (2) WHETHER THE 

APPLIANCES, IF ANY, PLUMBING OR UTILITIES ARE IN WORKING ORDER; (3) THE 

HABITABILITY OR SUITABILITY FOR OCCUPANCY OF ANY STRUCTURE AND THE 
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QUALITY OF ITS CONSTRUCTION; (4) THE FITNESS OF ANY PERSONAL 
PROPERTY; (5) WHETHER THE IMPROVEMENTS ARE STRUCTURALLY SOUND, IN 
GOOD CONDITION, OR IN COMPLIANCE VviTH APPLiUAbLL CITY, COUNTY, 
STATE OR FEDERAL STATUTES, CODES OR ORDINANCES; OR (6) MATTERS 
5 RELATED TO THE LEASE, THE GUARANTY OR TENANT. BUYER FURTHER 
ACKNOWLEDGES AND AGREES THAT IT IS RELYING SOLELY UPON ITS OWN 
INSPECTION OF THE PROPERTY, REVIEW OF THE LEASE AND GUARANTY AND 
INVESTIGATIONS CONCERNING TENANT AND NOT UPON ANY 
REPRESENTATIONS MADE TO IT BY SELLER, ITS OFFICERS, DIRECTORS, 

10 CONTRACTORS, MANAGERS OR EMPLOYEES NOR ANY PERSON 
WHOMSOEVER, OTHER THAN THOSE EXPLICITY SET FORTH IN THIS 
AGREEMENT. ANY REPORTS, REPAIRS OR WORK REQUIRED BY BUYER ARE TO 
BE THE SOLE REPONSIBILITY OF BUYER AND BUYER AGREES THAT THERE IS 
NO OBLIGATION ON THE PART OF SELLER TO MAKE ANY CHANGES, 

15 ALTERATIONS, OR REPAIR TO THE PROPERTY. 

(b) Except as otherwise provided herein, Buyer, 
for Buyer and Buyer's successors in interest, releases Seller from, and waives all claims 
and liability which Buyer may have against Seller for, any structural, physical or 
environmental condition of the Property and further releases Seller from, and waives all 

20 liability against Seller attributable to the structural, physical or environmental condition of 
the Property, including without limitation, the presence, discovery or removal of any 
Hazardous Materials (as hereinafter defined) in, at, about or under the Property, or for, 
connected with or with or arising out of any and all claims or causes of action based 
upon the Comprehensive Environmental Response, Compensation and Liability Act of 

25 1980, the Superfund Amendments and Reauthorization Act of 1986, the Resource 

Conservation and Recovery Act, the Toxic Substances Control Act, as such acts may 

amended from tine to time, or any other federal or state statutory or regulatory causp 
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action arising from or related to Hazardous Materials at, in, about or under the Property 
(collectively, the " Hazardous Waste Laws "). The waiver and release of Buyer set forth in 
inis ocrCiiun 7.3(u) si ictii survive? Lhe Ciosing Daie and shaii be enforceaoie at any time 
after the Closing Date. 

5 (c) " Hazardous Materials" Defined . For 

purposes of this Agreement, the term "Hazardous Material" shall mean any substance, 
chemical, waste or material that is or becomes regulated by any federal, state or local 
government authority because of its toxicity, infectiousness, radioactivity, explosiveness, 
ignitability, corrosiveness or reactivity, including, without limitation, those substances 

10 regulated by the Hazardous Waste laws. 

(d) Hazardous Materials . In addition to and not 
by way of limitation of the sale of the Property on an "AS IS" basis under this Agreement, 
Buyer acknowledges receipt of copies of the environmental and engineering reports (the 
" Existing Reports ") listed on Exhibit 1 hereto. Seller makes no representations or 

15 warranties whatsoever to Buyer regarding (A) the Existing Reports, if any (including, 
without limitation, the contents, completeness and/or accuracy thereof or the ability of 
Buyer to rely thereon), and/or (B) the presence or absence of any Hazardous Materials, 
in, at, or under the Property; provided, however, Seller does hereby represent and 
warrants Buyer that to the best of Seller's Actual Knowledge, except for the matters 

20 disclosed by the Existing Reports, there are no other matters or conditions relating to the 
Property the existence of which would or might reasonably be foreseen to give rise to a 
violation of any Hazardous Waste law. Buyer has made such studies and investigations, 
conducted such tests and surveys, and engaged such specialists as Buyer has deemed 
appropriate to evaluate fairly the Property and its risks from an environmental and 

25 Hazardous Materials standpoint. 

8. SELLER'S COVENANTS. With respect to the 
period between Effective Date hereof and the Closing Date, Seller covenants as follows: 




8.1 The Lease . Seller: (I) shall use 
reasonable efforts to perform all of the obligations of the landlord under the lease and to 
ca'jcc Tenant to perforin a!! of t! it? uuiiyaiions of ihe tenant under the Lease; (ii) shall 
promptly notify Buyer of any material default under the Lease of which Seller has Actual 

5 Knowledge; and (iii) shall promptly deliver to Buyer copies of all correspondence 
received by Seller with respect to the Property from Tenant or any governmental 
authority. Seller shall not terminate the Lease, and without Buyer's prior written consent, 
shall not amend or cancel the Lease. Seller shall not accept from Tenant payment of 
rent more that one month in advance. 

10 8.2 Contracts . Without Buyer's prior written 

consent, Seller shall not enter into any contract with respect to the Property which will 
survive the Closing and for which Buyer shall be liable. 

8.3 Further Liens . Without Buyer's prior written 
consent, Seller shall not between the Effective Date and the Closing Date further 

15 encumber the Property with any lien or deed of trust which will not be removed at Seller's 
sole cost and expense on or before the Closing Date. 

Buyer's remedies for a breach on any of the foregoing covenants 
shall be as provided in Section 12.2 hereof. No obligations under this Section 8 shall 
survive the Closing. 
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9.0 CONDITIONS TO CLOSING. 

9. i Seiier's Conriiiions . I ne oDiigation ot Seller to sell 
and convey the Property under this Agreement is subject to the satisfaction of the 
5 following conditions precedent or conditions concurrent (the satisfaction of which may be 
waived only in writing by Seller): 

(a) Delivery and execution by Buyer of all monies, items, and 
other instruments required to be delivered by Buyer to Seller; 

(b) Buyer's warranties and representations set forth herein 
10 shall be true and correct in all material respects; 

(c) All of the actions by Buyer required by this Agreement shall 
have been completed; and 

(d) There shall be no uncured default by Buyer of any of its 
obligations under this Agreement. 

15 Notwithstanding the foregoing, if a condition of Seller is unsatisfied 

on the Closing Date because of a breach of this Agreement by Seller, then such 
condition shall be deemed satisfied. Seller shall have no duty or obligation to cause the 
satisfaction of any of its conditions to Closing set forth in this Section 9.1 . 

9.2 Buyer's Conditions . The obligation of Buyer to 

20 pay the Purchase Price and acquire the Property under this Agreement is subject to the 
satisfaction of the following conditions precedent or conditions concurrent (the 
satisfaction of which may be waived only in writing by Buyer): 

(a) Delivery and execution by Seller of all items and other 
instruments to be delivered by Seller pursuant to the other provisions of this Agreement 

25 and the following additional items: 
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(i) Federal and state UCC searches showing that there 
are no matters that would constitute a lien, charge or prior right against the Personal 

(ii) All keys used in connection with the Building and 
5 the combinations to all combination locks included on the Property in Seller's possession 

and control. 

(b) Seller's warranties and representations set forth herein 
shall be true and correct in all material respects; 

(c) Buyer shall have received an estoppel certificate from 
10 Tenant in the form specified in Article XXVI of the Lease, certifying (i) that the copy of the 

Lease which is annexed to such certificate is a true and correct copy of the Lease, and, 
as modified by a First Amendment to Lease, dated as on November 12 1991, between 
Seller and Tenant, is in full force and effect; (ii) the dates to which Rent and Taxes (as 
such terms are defined in the Lease) due under the Lease have been paid; and (iii) 
15 whether, to the best knowledge of Tenant, any default exists under the Lease and, if any 
such default exists, specifying the nature and period of existence thereof and what action 
Tenant is taking or proposes to take with respect thereto. 

(d) All of the actions by Seller required by this Agreement shall 

have been taken. 

20 (e) There shall be no uncured default by Seller of any of its 

obligations under this Agreement. 

(f) There shall be no uncured monetary default beyond any 

applicable grace or cure period by Tenant under the Lease. 

Notwithstanding the foregoing, if a condition of Buyer is unsatisfied 

25 on the Closing Date because of a breach of this Agreement by Buyer, then such 

condition shall be deemed satisfied. Buyer shall have no duty or obligation to cause the 

satisfaction on any of its conditions to Closing set forth in this Section 9.2 
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9.3 Failure of Condition . 

(a) In the event of a failure of any condition of Seller contained 
in Section 9.1 above, Seiier may in ixs soie discretion: 

(i) Terminate this Agreement by notice to Buyer, and 
5 (A) if Buyer is not in default hereunder, Buyer shall receive the Letter of Credit, and (B) if 

Buyer is in default hereunder, Seller be entitled to the remedies afforded it pursuant to 
Section 12.1 hereof; or 

(ii) Seller may waive such condition and close the 

transaction. 

10 (b) In the event of a failure of any condition of Buyer contained 

in Section 9.2, then Buyer may: 

(i) Terminate this Agreement by notice 
to Seller, in which event: (A) if Seller is not in default hereunder, Buyer shall receive the 
Letter of Credit, (B) if Seller is in default hereunder, Buyer shall be entitled to pursue its 
15 remedies pursuant to Section 12.2 hereof; or 

(ii) Buyer may waive such condition and close the transaction. 

10.0 DAMAGE OR DESTRUCTION OF THE PROPERTY; 

CONDEMNATION. 

10.1 Damage or Destruction of the Property . 

20 (a) If, between the Effective Date and the Closing Date, the 

Property is Materially Damaged or Destroyed (as hereinafter defined), Buyer may elect in 
writing, within five (5) days after receipt of notice from Seller of such damage or 
destruction, accompanied by information regarding the amount and payment of 
insurance, to terminate this Agreement or to purchase the Property without regard to 

25 such damaged or destruction. If Buyer fails to notify Seller of Buyer's election, Buyer will 
be deemed to have elected to proceed with the purchase of the Property. In the event 
that Buyer purchases the Property, Seller have no obligation to repair any such damage 




or destruction, nor shall the Purchase Price be adjusted. "Materially Damaged or 
Destroyed " shall mean damage or destruction, the repair or replacement of which would 
(i) reasonably take more than ninety (90) days to complete or the cost of which would 
exceed $1 ,000,000, as determined by a licensed general contractor selected by Seller 
5 and reasonably approved by Buyer or (ii) give rise to a right to Tenant to terminate the 
Lease. 

(b) If Buyer elects to terminate this Agreement 
in accordance with Section 10.1(a), this Agreement shall be of no further force and effect 
subject to Section 15.10, and the Letter of Credit shall be returned to buyer. 
10 (c) If Buyer elects or is required to purchase the 

Property despite such damage or destruction, Seller shall assign its rights to insurance 
proceeds to and Buyer shall be entitled to receive any insurance proceeds to which 
Seller is entitled. 

^ 10.2 Condemnation . If prior to Closing all or a 

15 Material Part (as defined herein) of the Property is subject to a proposed taking by any 

public authority, Seller shall promptly notify Buyer of such proposed taking and Buyer 

may terminate this Agreement by notice to Seller within five (5) days after written notice 

thereof. If Buyer so elects, this Agreement shall be of no further force and effect. If 

Buyer does not so terminate this Agreement, or if the taking is as to a non-Material Part 

20 of the Real Property, Buyer shall accept all of the Property subject to the taking without a 

reduction in the Purchase Price and shall receive at Closing an assignment of all of 

Seller's rights to any condemnation award, subject to Tenant's rights under the Lease. 

" Material Part" shall mean (i) 10% or more of the area of the Land or the full area of the 

building and other improvements on the Land or (ii) a part such as gives rise to a right to 

25 Tenant to terminate the Lease. 

1 1 .0 COMMISSIONS, EXPENSES AND CREDITS. 

11.1 Payment of the Sale Commission . Buyer 
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and Seller represent and warrant to each other that the party making such warranty dealt 
with no real estate broker or agent in connection with this transaction except for FDC 
Management Group, inc. (Hit? " BiuRer ") and Buyer shaii be solely responsiDie tor the 
payment of a brokerage fee to the Broker based on a separate agreement between 

5 Broker and Buyer. Seller hereby indemnifies Buyer and holds Buyer harmless from any 
and all demands or claims which now or hereafter may be asserted against Buyer for 
any brokerage fees, commissions or similar types of compensation which may be 
claimed by any broker which claims to have dealt with Seller or which claims to have 
been engaged by Seller and all expenses and costs in handling or defending any such 

10 demand or claim (including reasonable attorneys fees). Buyer hereby indemnifies Seller 
and holds Seller harmless from any and all demands or claims which now or hereafter 
may be asserted against Seller for any brokerage fees, commissions or similar types of 
compensation which may be claimed by any broker which claims to have dealt with 
Buyer or which claims to have been engaged by Buyer and all expenses and costs in 

15 handling or defending any such demand or claim in connection with this transaction 
(including reasonable attorneys fees). 



defaults in its obligations under this Agreement, Seller shall entitled to terminate this 
20 Agreement and immediately draw down the Letter of Credit and retain the proceeds 
thereof as liquidated damages. SELLER AND BUYER ACKNOWLEDGE THAT 
SELLER'S DAMAGES WOULD BE DIFFICULT TO DETERMINE, AND THAT THE 
SPECIFIED SUM IS A REASONABLE ESTIMATE OF SELLER'S DAMAGES. SELLER 
AND BUYER FURTHER AGREE THAT THIS SECTION 12.1 IS INTENDED TO AND 
25 DOES LIQUIDATE THE AMOUNT OF DAMAGES DUE SELLER, AND SHALL BE 
SELLER'S EXCLUSIVE REMEDY AGAINST BUYER, BOTH AT LAW AND IN EQUITY 
ARISING FROM OR RELATED TO A BREACH BY BUYER OF ITS OBLIGATION TO 



REMEDIES. 



12.1 Seller's Remedies. 



Buyer 
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CONSUMMATE THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. 

12.2 Buyer's Remedies . If Seller defaults in its 
ooiigations to sen tne property under tnis Agreement, (i) buyer may elect to treat this 
Agreement as terminated, in which case all payments and things of value provided by 
5 Buyer hereunder (including the Letter of Credit) shall be returned to Buyer and Buyer 
may recover as its sole recoverable damages its actual out-of-pocket expenses and 
costs in connection with this transaction, which damages shall not exceed $75,000.00 in 
any event, or (ii) Buyer may elect to treat this Agreement as being in full force and effect, 
and Buyer shall have the right to an action for specific performance, which action shall 

10 seek enforcement of this Agreement strictly in accordance with its terms. SELLER AND 
BUYER FURTHER AGREE THAT THIS SECTION 12.2 IS INTENDED TO AND DOES 
LIMIT THE AMOUNT OF DAMAGES DUE BUYER AND THE REMEDIES AVAILABLE 
TO BUYER, AND SHALL BE BUYER'S EXCLUSIVE REMEDY AGAINST SELLER, 
BOTH AT LAW AND IN EQUITY ARISING FROM OR RELATED TO A BREACH BY 

15 SELLER OF ITS OBLIGATION TO CONSUMMATE THE TRANSACTIONS 
CONTEMPLATED BY THIS AGREEMENT. 
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13. NOTICES. 



hereunder shall be in writing and shall be effective (i) when delivered personally, (ii) 
5 when received by overnight courier service or facsimile telecommunication (provided that 
a copy of such notice, request or demand is deposited into the United States mail within 
one (1) business day of the facsimile transmission), or (iii) three (3) days after being 
deposited into the United States mail (sent certified or registered, return receipt 
requested), in each case addressed as follows (or to such other address as Buyer or 
10 Seller may designate in writing in accordance with this Section 13): 

If to Seller: 

R&S Kansas City Associates 
Limited Partnership 

c/o U.S. Realty Advisors, Inc. 
15 1 370 Avenue of the Americas 

New York, New York 10019 

Attention: Mr. Jonathan Molin 
President 

Telecopy Number (212)581-4950 
20 Confirmation Number: (212)581-4540 

With a copy to: 

Gordon M. Alpert, Esq. 

Rosenman & Colin 

575 Madison Avenue 
25 New York, New York 10022 

Telecopy Number: (212)940-7049 

Confirmation Number: (212) 940-8920 
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If to Buyer: 
Scribcor, Inc. 

400 North Michigan Avenue 

Chicago, IL 6061 1 

Attention: Richard M. Ross, Jr. 

President 
Telecopy Number: (312)923-8023 
Confirmation Number: (312) 923-8000 
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With a copy to: 
Stephen Tomlinson, Esq. 
Kirkland & Ellis 

5 200 East Randolph Drive 

Suite 5900 
Chicago, IL 60601 
Telecopy Number: (312)861-2200 
Confirmation Number: (312) 861-2386 
10 1 4, NON-FOREIGN AFFIDAVIT. 

Seller shall provide Buyer, on or before the Closing Date, 
with a non-foreign affidavit sufficient in form and substance to relieve Buyer of any and 
all withholding obligations under federal law, which affidavit shall be substantially in the 
form attached hereto as Exhibit H . If Seller does not furnish Buyer with said affidavit, or if 
15 Buyer has reason to believe that said affidavit would be wholly or partially false if given 
and so notifies Seller, in writing, on or before the Closing Date, Buyer shall be entitled to 
withhold up to ten percent (10%) of the Purchase Price in an escrow account until such 
time as Seller furnishes Buyer with a qualifying statement from the Internal Revenue 
Service sufficient to relieve Buyer of any and all withholding obligations under federal 
20 law, or until Buyer is required to deliver said funds to the Internal Revenue Service, 
whichever first occurs. 

15, MISCELLANEOUS. 

15.1 No Waiver . No waiver by any party of the 
performance or satisfaction of any covenant or condition shall be valid unless in writing 
25 and shall not be considered to be a waiver by such party of any other covenant or 
condition hereunder. 
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15.2 Entire Agreement . This Agreement contains the 
entire agreement between the parties regarding the Property and supersedes all prior 
agreements, whether written or oral, between the parties regarding the same subject. 
This Agreement may only be modified in writing. 
5 15.3. Survival . Except for as otherwise specifically 

provided in this Agreement, none of the agreements, warranties and representations 
contained herein shall survive the Closing. 

15.4 Successors . This Agreement shall bind and inure 
to the benefit of the parties hereto and to their respective legal representatives, 

10 successors and permitted assigns. 

15.5 Assignment. Buyer shall have the right to assign 
its rights (but not its obligations) under this Agreement to two trusts to be established by 
Buyer one of which trusts shall acquire an estate for years in the Property (the " Term 
Trust" ) and one of which shall acquire the remaining interest of Seller in the Property (the 

15 " Reversion Trust "). Seller shall cooperate in all reasonable respects with Buyer in 
effecting such conveyances, provide that Seller shall not be required to incur any 
incrementally additional expense in so cooperating. Except as provided above, Buyer 
shall not have any right to assign, transfer or encumber its rights under this Agreement, 
without the prior written consent of Seller, which consent may be withheld in Seller's 

20 sole, absolute and unfettered discretion. Any assignment, transfer or encumbrance by 
Buyer requiring, but made without, Seller's prior written consent, shall be void ab initio 
and shall constitute a breach by Buyer of this Agreement entitling Seller to terminate this 
Agreement and exercise its remedies to immediately draw down the Letter of Credit and 
retain the proceeds thereof as liquidated damages under Section 12.1 hereof. No 

25 assignment, transfer or encumbrance solely in favor of person(s) or entity(ies) in a 
control relationship with Buyer shall be deemed to violate this Section 14.5. "Control 
relationship" shall be deemed to mean either (a) ownership of fifty percent (50%) or more 



♦ • 

of all of the voting stock of a corporation or fifty percent (50%) or more of all of the legal 
and equitable interest in a partnership or other business entity or (b) the possession of 
the power directly or indirectly to direct or cause the direction ot management and policy 
of a corporation, partnership or other business entity, whether through the ownership of 
5 voting securities, by contract, common directors or officers, the contractual right to 
manage the business affairs of any such corporation, partnership or business entity, or 
otherwise. Buyer represents, warrants and certifies to Seller that Buyer has not 
assigned, transferred or encumbered or agreed to assign, transfer or encumber, directly 
or indirectly, all or any portion of its rights or obligations under this Agreement in violation 
10 of this Section. 

15.6 Relationship of the Parties . The parties acknowledge that 
neither party is an agent for the other party, and the neither party shall or can bind or 
enter into agreements for the other party. 

15.7 Governing Law . This Agreement and the legal relations 
15 between the parties hereto shall be governed by and construed in accordance with the 

laws of the State of Missouri. 

15.8 Possession; Risk of Loss. Seller shall deliver to Buyer 
possession of the Property on the Closing Date, subject to Permitted Exceptions and the 
terms and conditions of this Agreement. All risk of loss or damage with respect to the 

20 Property shall pass from Seller to Buyer on the Closing Date. 

15.9 Review by Counsel . The parties acknowledge that each 
party and its counsel have reviewed and approved this Agreement, and the parties 
hereby agree that the normal rule of construction to the effect that any ambiguities are to 
be resolved against the drafting party shall not be employed in the interpretation of this 

25 Agreement or any amendments or exhibits hereto. 

15.10 Termination . Upon termination of this Agreement for any 

reason by either party, Buyer shall have the obligation to return to Seller all documents 
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and copies thereof (including the survey, if any) any other information or documentation 
prepared by any third party in conjunction with Buyer's inspections of the Property, 
seller snail not nave any obligation to return the Letter of Credit to Buyer, upon any 
termination of this Agreement by Buyer, until the documents and copies thereof 
5 (including the survey, if any) and other information have been return to Seller. 

15.1 1 Exhibits . The Exhibits attached hereto form a part of this 
Agreement and are incorporated herein by this reference. 

1 6. CONDITION PRECEDENT. 

Buyer's obligations under this Agreement shall be conditioned 
10 upon Buyer's completion on or before 5:00 p.m. EST on Thursday, January 19, 1995 of 
an inspection of the Real Property. If Buyer shall effectively notify Seller in writing within 
said period that the Real Property is not in a condition reasonably satisfactory to Buyer, 
then Buyer may elect by such notice to terminate this Agreement, in which event neither 
part shall have any further rights or obligations hereunder and the Letter of Credit shall 
15 be returned to Buyer. In the absence of such effective notice, this condition shall be 
deemed waived by Buyer. 

17. COUNTERPARTS. 

This Agreement may be executed in any number of counterparts 
each of which, when taken together, shall constitute one agreement. This Agreement 
20 shall only be effective if a counterpart is signed by both Seller and Buyer. 

IN WITNESS WHEREOF, the parties have executed this 
Agreement as of the date first set forth above. 
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SELLER: 

R&S KANSAS CITY ASSOCIATES LIMITED 
PARTNERSHIP 



By: U.S. Realty Capital Services, Inc., a 
general partner 

By: 

Name: 

Title: 

BUYER: 

SCRIBCOR, INC. 

By: 

Name: 

Title: 



EXHIBIT C 



FORM OF TRUST AGREEMENT 
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FIRST AMENDED AND RESTATED 
REMAINDER TRUST AGREEMENT 
BETWEEN 
SCRIBCOR, INC. 
SELLER 
AND 

AMERICAN NATIONAL BANK AND TRUST 
COMPANY OF CHICAGO 
REMAINDER TRUSTEE 



DATED AS OF AUGUST 25, 1995 



569 



TABLE OF CONTENTS 



10 



Page 



ARTICLEI 

DEFINITIONS AND INCORPORATION BY REFERENCE 

1.1 Definitions 578 

ARTICLE II 
ORGANIZATION 

2.1 Name 579 

2.2 Office 579 
15 2.3 Purposes and Powers 579 

2.4 Appointment of Remainder Trustee 580 

2.5 Initial Capital Contribution of Trust Estate 580 

2.6 Declaration of Trust 581 

2.7 Liability of the Seller and the Certificateholders 581 
20 2.8 Title to Trust Property 582 

2.9 Situs of Trust 582 

2.10 Representations and Warranties of the Seller 583 

2.11 Tax Treatment 585 



25 



ARTICLEIII 

THE CERTIFICATES 

3.1 Initial Certificate Ownership 



585 



10 



3.2 Form of the Certificates 585 

3.3 Execution, Authentication and Delivery 586 

3.4 Registration; Registration of Transfer and Exchange of Certificates 586 

3.5 Mutilated, Destroyed, Lost or Stolen Certificates 588 

3.6 Persons Deemed Certificateholders 588 

3.7 Access to List of Certificateholders' Names and Addresses 589 

3.8 Maintenance of Corporate Trust Office 590 

3.9 Seller as Certificateholder 590 

3.10 Restrictions on Transfer 590 



ARTICLEIV 

ACTIONS BY REMAINDER TRUSTEE 592 

4.1 Prior Notice to Certificateholders with Respect to Certain Matters 592 

4.2 Prohibitions with Respect to Certain Matters 592 
15 4.3 Bankruptcy 592 

4.4 Restrictions on Certificateholders 1 Power 593 

4.5 Majority Control 593 



ARTICLEV 

20 APPLICATION OF TRUST FUNDS; CERTAIN DUTIES 593 

5.1 Establishment of Administration Account 593 

5.2 Application of Trust Funds 594 

5.3 Method of Payment 596 

5.4 Accounting and Reports to the Certificateholders, the Internal Revenue Service 
25 and Others 596 

5.5 Signature on Returns 597 



571 




ARTICLEVI 

THE REMAINDER TRUSTEE 597 

6. i Duties of Remainder Trustee, General t>y/ 

6.2 Duties of Remainder Trustee, Specific 598 

5 6.3 Rights of Remainder Trustee 603 

6.4 Acceptance of Trusts and Duties 603 

6.5 Action upon Instruction by Certificateholders 606h 

6.6 Furnishing of Documents 607 

6.7 Representations and Warranties of Remainder Trustee 607 
10 6.8 Reliance; Advice of Counsel 608 

6.9 Remainder Trustee Shall Not Own Certificates and Notes 609 

6.10 Compensation; Reimbursable Costs 610 

6.11 Replacement of Remainder Trustee 611 

6.1 2 Merger or Consolidation of Remainder Trustee 613 
15 6.1 3 Appointment of Co-Trustee or Separate Trustee 613 

6.1 4 Eligibility Reguirements for Remainder Trustee 615 

ARTICLEVII 

TERMINATION OF TRUST AGREEMENT 615 

20 7.1 Termination of Trust Agreement 615 

7.2 Termination Pursuant to Section 6.2 617 

7.3 Distribution of Remainder Proceeds 619 

7.4 Default by Purchaser 619 



25 



ARTICLEVIII 
AMENDMENTS 
8.1 Amendments 



620 
620 




8.2 


Form of Amendments 




ARTICLEIX 




MISCELLANEOUS 


621 


9.1 


No Leaal Title to Trust Estate. 




9.2 


Limitations on Riahts of Others 


621 


9.3 


Derivative Actions. 


622 


9.4 


Notices 


622 


9.5 


Severabilitv 


623 


9.6 


Counterparts 




9.7 


Successors and Assiqns 


623 


9.8 


No Recourse 


624 


9.9 


Headinqs 


624 


9.10 


Governinq Law 


624 



15 

EXHIBITS 



Exhibit A Form of Certificate 

Exhibit B Form of Securities Act Exemption Certificate 
20 Exhibit C Form of Undertaking Letter 

Exhibit D Form of Distribution Date Statement 
Exhibit E Lease and Guarantee 



573 



FIRST AMENDED AND RESTATED TRUST AGREEMENT, dated as of August 
25, 1995, between SCRIBCOR, INC., an Illinois corporation, as Seller, and American 
National Bank and Trust Company of Chicago, a national banking association, not in its 
personal capacity but solely as Remainder Trustee (the "Remainder Trustee") of the 
Trust created hereby. 

RECITALS 

A. Seller and The First National Bank of Chicago, as Trustee 
(the "Resigning Trustee") are parties to that certain Trust Agreement dated as of April 
17, 1995 (the "Original Agreement") establishing the K.C. LURE® Trust 1995-1. 

B. Pursuant to Section 6.11 of the Original Agreement, the 
Resigning Trustee desires to resign as Remainder Trustee and has so notified the 
Certificateholders and the Certificateholders have appointed American National Bank 
and Trust Company of Chicago as the successor Remainder Trustee and American 
National Bank and Trust Company of Chicago desires to accept such appointment and 
does so by its execution of this Agreement. 

C. The parties hereto, acting pursuant to Sections 8.1 and 8.2 
of the Agreement, wish to amend and restate the Original Agreement as hereinafter set 
forth and the Certificateholders consent to such amendment and restatement. 

The Seller and the Remainder Trustee hereby agree as follows: 
ARTICLE I 

DEFINITIONS AND INCORPORATION BY REFERENCE 

SECTION 1.1 Definitions . Certain capitalized terms used in this 
Agreement shall have the respective meanings assigned to them in Appendix A attached 
hereto. All references herein to "the Agreement" or "this Agreement" are to this Trust 
Agreement, and all references herein to Articles, Sections and subsections are to 
Articles, Sections and subsections of this Agreement unless otherwise specified. 
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ARTICLE II 
ORGANIZATION 

SECTION 2.1 Name . The Trust created hereby shall be known 
as the K.C. LURE® Trust 1995-1 in which name the Remainder Trustee may conduct 
the business of the Trust, make and execute contracts and other instruments on behalf 
of the Trust and sue and be sued on behalf of the Trust. 

SECTION 2.2 Office . The office of the Trust shall be in care of 
the Remainder Trustee at the Corporate Trust Office or at such other address as the 
Remainder Trustee may designate by written notice to the Certificateholders. 

SECTION 2.3 Purposes and Powers , (a) The purpose of the 
Trust is to engage in the following activities: 

(i) to acquire, manage and hold the Trust Estate in 
accordance with the terms hereof; 

(ii) to issue the Certificates pursuant to this 
Agreement, and to sell, transfer or exchange the Certificates; 

(iii) to collect and receive all payments if any, required 
to be made: (a) by the Tenant under the Lease to the Remainder Trustee, whether such 
payments constitute Rent or other sums required to be paid by the Tenant pursuant to 
the terms of the Lease; (b) by the Term Trustee pursuant to the terms of the agreement 
establishing the Term Trust or the Administration Agreement; and to make payment of 
any amounts so received to the Certificateholders in the manner herein set forth, and to 
pay the organizational, start-up and transactional expenses of the Trust; 

(iv) to enter into and perform the obligations and 
exercise the rights of the Remainder Trustee under the Administration Agreement, 
including without limitation, the right to: a) monitor the condition of the Real Property 
and the performance of the Tenant under the Lease with respect to the maintenance and 

575 



preservation of the same; and b) give and receive all notices required or permitted to 
be given or received by the Remainder Trustee. 

(v) subject to the limitations hereinafter set forth 
herein, to engage in those activities, including entering into agreements, that are 
necessary, suitable or convenient to accomplish the foregoing or are incidental thereto 
or connected therewith; and 

(vi) subject to compliance herewith, to engage in such 
other activities as may be required in connection with conservation of the Trust Estate 
and the maintenance and preservation of the Real Property for the benefit of the 
Certificateholders. 

The Trust shall not engage in any activity other than in furtherance 
of the foregoing or as specifically required or authorized by the terms of this Agreement 
or the Administration Agreement. 

SECTION 2.4 Appointment of Remainder Trustee . The 
Certificateholders, acting pursuant to Section 6.11, hereby appoint the Remainder 
Trustee as trustee of the Trust effective as of the date hereof, to have all the rights, 
powers and duties set forth herein, and the Remainder Trustee hereby accepts such 
appointment subject to the terms and conditions set forth in this Agreement. 

SECTION 2.5 Initial Capital Contribution of Trust Estate . The 
Seller has previously sold, transferred, assigned and conveyed to the Resigning Trustee, 
not personally, but solely in its capacity s Remainder Trustee under the Original 
Agreement, a remainder interest in the Real Property, the Lease and the Guarantee, and 
currently herewith, the Resigning Trustee has assigned, transferred, conveyed and set 
over to the Remainder Trustee all right, title and interest of the Resigning Trustee in and 
to the Trust Estate. The Remainder Trustee hereby acknowledges receipt in trust from 
the Resigning Trustee, as of the date hereof, of the foregoing contribution, which shall 
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constitute the initial Trust Estate. The Seller has paid all organizational expenses of the 
Trust incurred through the date hereof together with the Trustee's Fee. Except as 
specifically provided in Section 6.10, the Seller shall have no further obligations with 
respect to the payment of Reimbursable Costs or any other fees or expenses incurred 
by the Remainder Trustee after the date hereof. 

SECTION 2.6 Declaration of Trust . The Remainder Trustee 
hereby declares that it shall hold the Trust Estate in trust, upon and subject to the 
conditions set forth herein, for the use and benefit of the Certificateholders, subject to 
the obligations of the Trust under the Lease and the Administration Agreement. It is the 
intention of the parties hereto that the Trust constitute a grantor trust and that this 
Agreement constitute the governing instrument of such grantor trust. It is the intention of 
the parties hereto that, solely for purposes of federal income taxes, state and local 
income and franchise taxes, and any other taxes imposed upon, measured by, or based 
upon gross or net income, the Trust shall be treated as a grantor trust subject to the 
provisions of Subchapter J of Chapter 1 of the Code (or the corresponding provisions of 
applicable state or local law). The parties agree that, unless otherwise required by 
appropriate tax authorities, the Trust shall file or cause to be filed annual or other 
necessary returns, reports and other forms consistent with the characterization of the 
Trust as a grantor trust for such tax purposes. Effective as of the date hereof, the 
Remainder Trustee shall have all rights, powers and duties set forth herein and under 
applicable law with respect to accomplishing the purposes of the Trust. 

SECTION 2.7 Liability of the Seller and the Certificateholders . 

(a) In no event shall the Seller be liable, directly or indirectly, 
for any losses, claims, damages, liabilities and expenses of the Trust (including, without 
limitation but except as specifically provided otherwise in Section 6.10, Reimbursable 
Costs, to the extent not paid out of the Trust Estate) including, without limitation, (i) any 
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loss, cost, damage or expense suffered or incurred by the Trust in connection with the 
ownership, use, operation and maintenance of the Real Property (ii) any losses incurred 
by a Certificateholder in its capacity as an investor in the Certificates or (iii) any losses, 
claims, damages, liabilities and expenses arising out of the imposition by any taxing 
authority of any federal, state or local income or franchise taxes, or any other taxes 
imposed on or measured by gross or net income, gross or net receipts, capital, net worth 
and similar items (including any interest, penalties or additions with respect thereto) 
upon the Certificateholders, or the Remainder Trustee (including any liabilities, costs or 
expenses with respect thereto) with respect to the Trust Estate not specifically 
indemnified or represented to hereunder. 

(b) No Certificateholder shall have any personal liability for 
any liability or obligation of the Trust. 

SECTION 2.8 Title to Trust Property . Legal title to all of the Trust 
Estate shall be vested at all times in the Trust as a separate legal entity except to the 
extent that applicable law requires title to any part of the Trust Estate to be vested in a 
trustee or trustees, in which case title shall be deemed to be vested in the Remainder 
Trustee, a co-trustee and/or a separate trustee, as the case may be. 

SECTION 2.9 Situs of Trust . The Trust shall be located and 
administered in the State of Illinois. All bank accounts maintained by the Remainder 
Trustee on behalf of the Trust shall be located in the State of Illinois. The Trust shall not 
have any employees in any state other than Illinois; provided , however , that nothing 
herein shall restrict or prohibit the Remainder Trustee from having employees within or 
without the State of Illinois. Payments shall be received by the Trust only in Illinois, and 
payments or other distributions will be made by the Trust only from Illinois. The only 
office of the Trust shall be the Corporate Trust Office in Chicago, Illinois. 
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SECTION 2.10 Representations and Warranties of the Seller . 
The Seller hereby represents and warrants to the Remainder Trustee that: 

(a) The Seller has been duly organized and is validly existing 
as a corporation in good standing under the laws of the State of Illinois, with power and 
authority to own its properties and to conduct its business as such properties are 
presently owned and such business is presently conducted and had at all relevant times, 
and now has, power, authority and legal right to acquire and own the Trust Estate. 

(b) The Seller is duly qualified to do business as a corporation 
in good standing, and has obtained all necessary licenses and approvals in all 
jurisdictions in which the ownership or lease of property or the conduct of its business 
requires such qualifications. 

(c) The Seller has the power and authority to execute and 
deliver this Agreement and to carry out its terms, the Seller has full power and authority 
to sell and assign the property to be sold and assigned to and deposited with the 
Remainder Trustee as part of the Trust and the Seller has duly authorized such sale and 
assignment to the Remainder Trustee by all necessary corporate action; and the 
execution, delivery and performance of this Agreement have been duly authorized by the 
Seller by all necessary corporate action. 

(d) The consummation of the transactions contemplated by 
this Agreement and the fulfillment of the terms of this Agreement do not conflict with, 
result in any breach of any of the terms and provisions of or constitute (with or without 
notice or lapse of time) a default under, the certificate of incorporation or by-laws of the 
Seller, or any indenture, agreement or other instrument, or violate any law or, to the best 
of the Seller's Actual Knowledge, any order, rule or regulation applicable to the Seller of 
any court or of any federal or state regulatory body, administrative agency or other 
governmental instrumentality having jurisdiction over the Seller or any of its properties. 
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(e) A true, correct and complete copy of the Lease and 
Guarantee is attached hereto as Exhibit E. 

(f) Seller has not received written notice of any material 
action, proceeding or investigation pending or threatened which would affect the Real 
Property. 

(g) Seller has not received any notice of violation of or 
potential liability arising under any federal, state, county, municipal or other 
governmental authority laws, regulations, ordinances, orders or directives relating to the 
use or condition or operation of the Real Property, including but not limited to zoning, 
building, fire, air pollution, water pollution, environmental or health code violations, that 
have not been heretofore corrected. 

(h) To the best of Seller's Actual Knowledge, there is no suit, 
petition, study, investigation or other proceeding pending before any court, governmental 
agency or instrumentality, administrative or otherwise (including enforcement actions, 
administrative proceedings, arbitrations, or governmental investigations) regarding the 
Real Property. To the best of Seller's Actual Knowledge, there is no condemnation 
proceeding pending or declaration of taking or other similar instrument filed against the 
Real Property. 

(i) There are no persons in possession of, or having a right to 
possession of, any part of the Real Property other than Seller, Tenant and persons 
(known or unknown) claiming by, through or under the Tenant. The Lease is in full force 
and effect, is the valid and binding obligation of the parties thereto, has not been 
modified or amended and is enforceable against such parties in accordance with the 
terms thereof. To the best of Seller's Actual Knowledge, there are no defaults by either 
party to the Lease beyond any applicable grace or cure period. 
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SECTION 2.11 Tax Treatment . The Seller and the Remainder 
Trustee, by entering into this Agreement, and the Certificateholders, by acquiring any 
Certificate or interest therein, (i) express their intention that the Certificates will qualify 
under applicable tax law as certificates of beneficial interest in a grantor trust subject to 
the provisions of Subchapter J of Chapter 1 of the Code (or the corresponding provisions 
of applicable state or local law) and (ii) unless otherwise required by appropriate taxing 
authorities, agree to treat the Certificates as certificates of beneficial interest in a grantor 
trust subject to the provisions of Subchapter J of Chapter 1 of the Code (or the 
corresponding provisions of applicable state or local law) for the purposes of federal 
income taxes, state and local income and franchise taxes, and any other taxes imposed 
upon, measured by, or based upon gross or net income. 

ARTICLE III 
THE CERTIFICATES 

SECTION 3.1 Initial Certificate Ownership . Upon the formation of 
the Trust through the contribution by the Seller made pursuant to Section 2.5 and until 
the issuance of the Certificates, the Seller shall be the sole Certificateholder. 

SECTION 3.2 Form of the Certificates . 

(a) The Certificates shall be substantially in the form set forth 
in Exhibit A and shall be issued in minimum denominations of $20,000.00 and in integral 
multiples of $1 ,000.00 in excess thereof; provided, however, that one Certificate may be 
issued in a denomination that includes any residual amount. The Certificates shall be 
executed on behalf of the Trust by manual or facsimile signature of a Responsible 
Officer of the Remainder Trustee. Certificates bearing the manual or facsimile 
signatures of individuals who were, at the time when such signatures shall have been 
affixed, authorized to sign on behalf of the Trust, shall be duly issued, fully paid and non- 
assessable beneficial interests in the Trust, notwithstanding that such individuals or any 
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of them shall have ceased to be so authorized prior to the authentication and delivery of 
such Certificates or did not hold such offices at the date of authentication and delivery of 
such Certificates. 

(b) The Definitive Certificates shall be typewritten, printed, 
lithographed or engraved or produced by any combination of these methods (with or 
without steel engraved borders) all as determined by the officers executing such 
Certificates, as evidenced by their execution of such Certificates. 

(c) The terms of the form of Certificate set forth in Exhibit A 
shall form part of this Agreement. 

SECTION 3.3 Execution. Authentication and Delivery . Concur- 
rently with the acquisition of the Trust Estate by the Trust, the Remainder Trustee shall 
cause the Certificates in an aggregate principal amount equal to the initial Certificate 
Balance to be executed on behalf of the Trust, authenticated and delivered to or upon 
the written order of the Seller, signed by its chairman of the board, its president or any 
vice president, without further corporate action by the Seller, in authorized 
denominations. No Certificate shall entitle its holder to any benefit under this 
Agreement, or shall be valid for any purpose, unless there shall appear on such 
Certificate a certificate of authentication substantially in the form set forth in Exhibit A, 
executed by the Remainder Trustee or an authenticating agent appointed by the 
Remainder Trustee, by manual signature. Such authentication shall constitute 
conclusive evidence that such Certificate shall have been duly authenticated and 
delivered hereunder. All Certificates shall be dated the date of their authentication. 

SECTION 3.4 Registration; Registration of Transfer and Exchange 

of Certificates 

(a) The Trustee shall keep or cause to be kept, at the 

Corporate Trust Office, a Certificate Register in which, subject to such reasonable 
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regulations as it may prescribe, the Remainder Trustee shall provide for the registration 
of Certificates and of transfers and exchanges of Certificates as provided herein; 
provided , however , that no Certificate may be subdivided upon transfer or exchange 
such that the denomination of any resulting Certificate is less than $20,000.00. 

(b) Upon surrender for registration of transfer of any Certificate 
at the Corporate Trust Office, the Remainder Trustee shall execute on behalf of the 
Trust, authenticate and deliver (or shall cause its authenticating agent to authenticate 
and deliver), in the name of the designated transferee or transferees, one or more new 
Certificates in authorized denominations of a like aggregate amount dated the date of 
authentication by the Remainder Trustee or any such authenticating agent. 

(c) At the option of a Certificateholder, Certificates may be 
exchanged for other Certificates of authorized denominations of a like aggregate 
principal amount upon surrender of the Certificates to be exchanged at the Corporate 
Trust Office. Whenever any Certificates are so surrendered for exchange, the 
Remainder Trustee shall execute on behalf of the Trust, authenticate and deliver (or 
shall cause its authenticating agent to authenticate and deliver) one or more Certificates 
dated the date of authentication by the Remainder Trustee or any such authenticating 
agent. Such Certificates shall be delivered to the Certificateholder making the 
exchange. 

(d) Every Certificate presented or surrendered for registration 
of transfer or exchange shall be accompanied by a written instrument of transfer in form 
satisfactory to the Remainder Trustee duly executed by the Certificateholder or his 
attorney duly authorized in writing. Each Certificate surrendered for registration of 
transfer or exchange shall be cancelled and subsequently destroyed by the Remainder 
Trustee in accordance with its customary practice. 
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(e) No service charge shall be made for any registration of 
transfer or exchange of Certificates, but the Remainder Trustee may require payment of 
a sum sufficient to cover any tax or governmental charge that may be imposed in 
connection with any transfer or exchange of Certificates. 

SECTION 3.5 Mutilated, Destroyed, Lost or Stolen Certificates . 

(a) If (i) any mutilated Certificate is surrendered to the 
Remainder Trustee, or the Remainder Trustee receives evidence to its satisfaction of 
the destruction, loss or theft of any Certificate, and (ii) there is delivered to the 
Remainder Trustee and the Trust such security or indemnity as may be required by them 
to hold each of them harmless, then, in the absence of notice to the Remainder Trustee 
that such Certificate has been acquired by a bona fide purchaser, the Remainder 
Trustee shall execute on behalf of the Trust and the Remainder Trustee shall 
authenticate and deliver (or shall cause its authenticating agent to authenticate and 
deliver), in exchange for or in lieu of any such mutilated, destroyed, lost or stolen 
Certificate, a replacement Certificate of a like aggregate principal amount; provided , 
however , that if any such destroyed, lost or stolen Certificate, but not a mutilated Certifi- 
cate, shall have become or within seven days shall be due and payable, then instead of 
issuing a replacement Certificate the Remainder Trustee may pay such destroyed, lost 
or stolen Certificate when so due or payable. 

(b) If, after the delivery of a replacement Certificate or 
payment in respect of a destroyed, lost or stolen Certificate pursuant to subsection 
3.5(a), a bona fide purchaser of the original Certificate in lieu of which such replacement 
Certificate was issued presents for payment such original Certificate, the Remainder 
Trustee shall be entitled to recover such replacement Certificate (or such payment) from 
the Person to whom it was delivered or any Person taking such replacement Certificate 
from such Person to whom such replacement Certificate was delivered or any assignee 
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of such Person, except a bona fide purchaser, and shall be entitled to recover upon the 
security or indemnity provided therefor to the extent of any loss, damage, cost or 
expense incurred by the Remainder Trustee in connection therewith. 

(c) In connection with the issuance of any replacement 
Certificate under this Section 3.5, the Remainder Trustee may require the payment by 
the Certificateholder of such Certificate of a sum sufficient to cover any tax or other 
governmental charge that may be imposed in relation thereto and any other reasonable 
expenses (including the fees and expenses of the Remainder Trustee and the Certificate 
Registrar) connected therewith. 

(d) Any duplicate Certificate issued pursuant to this Section 
3.5 in replacement of any mutilated, destroyed, lost or stolen Certificate shall constitute 
an original additional beneficial interest in the Trust, whether or not the mutilated, 
destroyed, lost or stolen Certificate shall be found at any time or be enforced by anyone, 
and shall be entitled to all the benefits of this Agreement equally and proportionately with 
any and all other Certificates duly issued hereunder. 

(e) The provisions of this Section 3.5 are exclusive and shall 
preclude (to the extent lawful) all other rights and remedies with respect to the 
replacement or payment of mutilated, destroyed, lost or stolen Certificates. 

SECTION 3.6 Persons Deemed Certificateholders . Prior to due 
presentation of a Certificate for registration of transfer, the Remainder Trustee may treat 
the Person in whose name any Certificate shall be registered in the Certificate Register 
as the Certificateholder of such Certificate for the purpose of receiving distributions 
pursuant to Article V and for all other purposes whatsoever, and the Remainder Trustee 
shall not be affected by any notice to the contrary. 

SECTION 3.7 Access to List of Certificateholders' Names and 
Addresses . The Remainder Trustee shall furnish within 15 days after receipt by the 
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Remainder Trustee of a written request therefor from the Seller or any Certificateholder, 
a list, in such form as the party requesting such list may reasonably require, of the 
names and addresses of the Certificateholders as of the most recent Record Date. 
Each Holder, by receiving and holding a Certificate, shall be deemed to have agreed not 
to hold the Remainder Trustee accountable by reason of the disclosure of its name and 
address, regardless of the source from which such information was derived. 

SECTION 3.8 Maintenance of Corporate Trust Office . The 
Remainder Trustee shall maintain at the Corporate Trust Office, an office or offices or 
agency or agencies where Certificates may be surrendered for registration of transfer or 
exchange and where notices and demands to or upon the Remainder Trustee in respect 
of the Certificates and the Trust Agreement, Lease and Administration Agreement may 
be served. The Remainder Trustee initially designates the Corporate Trust Office as its 
principal office for such purposes. The Remainder Trustee shall give prompt written 
notice to the Seller and to the Certificateholders of any change in the location of the 
Certificate Register or any such office or agency. 

SECTION 3.9 Seller as Certificateholder . The Seller in its 
individual or any other capacity may become the owner or pledgee of Certificates and 
may otherwise deal with the Remainder Trustee or its Affiliates in any manner not 
expressly prohibited hereby or by applicable law. 

SECTION 3.10 Restrictions on Transfer . 

(a) The Certificates have not and will not be registered under 
the Securities Act of 1933, as amended (the "Securities Act"), or the securities laws of 
any other jurisdiction. Consequently, the Certificates are not transferable other than 
pursuant to an exemption from the registration requirements of the Securities Act and 

satisfaction of certain other provisions specified herein. The Certificates are being 

r 

offered in a private placement to Elizabeth McKeever Ross. No sale, pledge or other 
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transfer of the Certificates may be made by any Person unless either (i) such sale, 
pledge or other transfer is made to a "qualified institutional buyer" that executes a 
certificate, in the form attached hereto as Exhibit B or as otherwise in form and 
substance satisfactory to the Trustee and the Seller, to the effect that (A) it is "qualified 
institutional buyer" as defined under Rule 144A under the Securities Act, acting for its 
own account or the accounts of other "qualified institutional buyers" as defined under 
Rule 144A under the Securities Act, and (B) it is aware that the transferor of such 
Certificate intends to rely on the exemption from the registration requirements of the 
Securities Act provided by Rule 144A under the Securities Act, or (ii) such sale, pledge 
or other transfer is otherwise made in a transaction exempt from the registration 
requirements of the Securities Act, in which case (A) the Trustee shall require that both 
the prospective transferor and the prospective transferee certify to the Trustee and the 
Seller in writing the facts surrounding such transfer, which certification shall be in form 
and substance satisfactory to the Trustee and the Seller, and (B) the Trustee shall 
require a written opinion of counsel (which will not be at the expense of the Seller or the 
Trustee) satisfactory to the Seller and the Trustee to the effect that such transfer will not 
violate the Securities Act. 

(b) The Certificates may not be acquired by or for the account 
of (i) an employee benefit plan (as defined in Section 3(3) of the Employee Income 
Retirement Security Act of 1974, as amended ("ERISA")) that is subject to the 
provisions of Title I of ERISA (ii) a plan described in Section 4975(e)(1) of the Internal 
Revenue Code of 1986, as amended, or (iii) any entity whose underlying assets include 
plan assets by reason of a plan's investment in the entity (each, a "Benefit Plan"). By 
accepting and holding a Certificate, the Certificateholder shall be deemed to have 
represented and warranted that it is not a Benefit Plan and, if requested to do so by the 
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Seller or the Trustee, the Certificateholder shall execute and deliver to the Trustee an 
Undertaking Letter in the form set forth in Exhibit C. 

ARTICLE IV 
ACTIONS BY REMAINDER TRUSTEE 

SECTION 4.1 Prior Notice to Certificateholders with Respect to 
Certain Matters . The Remainder Trustee shall not take any action with respect to the 
initiation of any claim or lawsuit by the Trust and the compromise of any action, claim or 
lawsuit brought by or against the Trust until: (i) the Remainder Trustee shall have 
notified the Certificateholders in writing of the proposed action, such notice to be given at 
least five (5) business days before the taking of the action described in such notice; and 
(ii) the Certificateholders shall have failed to notify the Remainder Trustee in writing prior 
to the 5th business day after such notice is given that such Certificateholders have 
withheld consent or provided alternative direction. 

SECTION 4.2 Prohibitions with Respect to Certain Matters . The 
Remainder Trustee shall not have the right, power or authority, except upon the 
occurrence of a Termination Event, to sell, assign, transfer or convey the Trust Estate or 
any interest therein, and then, only in accordance with and to the extent of the provisions 
of Section 7.2 hereof. In no event shall the Remainder Trustee have the right, power or 
authority to: (i) pledge, mortgage, hypothecate, sell, assign, transfer or convey the Trust 
Estate or any interest therein; or (ii) amend, cause to be amended, or consent to the 
amendment of the Lease; nor shall the Certificateholders have the right, power or 
authority to direct the Remainder Trustee to so act, except as explicitly provided in this 
Agreement. 

SECTION 4.3 Bankruptcy . In no event shall the Remainder 
Trustee have the right, power or authority to commence a voluntary proceeding in 
bankruptcy relating to the Trust. 
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SECTION 4.4 Restrictions on Certificateholders' Power . The 
Certificateholders shall not direct the Remainder Trustee to take or refrain from taking 
any action if such action or inaction would be contrary to any obligation of the Trust or 
the Remainder Trustee under this Agreement or the Administration Agreement or would 
be contrary to Section 2.3, nor shall the Remainder Trustee follow any such direction, if 
given. In no event shall the Certificateholders have the right to direct the Remainder 
Trustee to: (i) amend the Lease prior to, or with respect to periods of time prior to, the 
expiration or earlier termination of the Term Trust; or (ii) enter into any Replacement 
Lease, or, following, or solely with respect to periods of time following, the expiration or 
earlier termination of the Term Trust, any amendment of the Lease, unless such 
Replacement Lease or amendment shall provide indemnification to the Remainder 
Trustee as landlord under such Replacement Lease or amendment on terms and 
conditions reasonably satisfactory to the Remainder Trustee. 

SECTION 4.5 Majority Control . Except as expressly provided herein, 
any action that may be taken or consent that may be given or withheld by the 
Certificateholders under this Agreement may be taken, given or withheld by 
Certificateholders having not less than a majority of the Voting Interests thereof. Except 
as expressly provided herein, any written notice of the Certificateholders delivered 
pursuant to this Agreement shall be effective if signed by Certificateholders having not 
less than a majority of the Voting Interests at the time of the delivery of such notice. 
ARTICLE V 

APPLICATION OF TRUST FUNDS; CERTAIN DUTIES 

SECTION 5.1 Establishment of Administration Account . 

(a) If the Remainder Trustee shall receive any payment of 
money for the benefit of the Certificateholders on account of any Rent or other payments 
due under the Lease, or the Administration Agreement or otherwise, or if the Remainder 
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Trustee shall be so directed by the Certificateholders pursuant hereto, the Remainder 
Trustee, for the benefit of the Certificateholders, shall establish and maintain in the name 
of the Remainder Trustee a segregated trust account known as the K.C. LURE Trust 
1995-1 Administration Account at a bank or other financial institution: (i) authorized 
pursuant to applicable laws to exercise corporate trust powers with respect to the Trust 
Estate; (ii) having a combined capital and surplus of at least $50,000,000 and subject to 
supervision or examination by federal or state authorities; and (iii) having (or having a 
parent which has) a long-term unsecured debt rating of at least BBB by Standard & 
Poor's Corporation ("Administration Account"), bearing an additional designation clearly 
indicating that the funds deposited therein are held for the benefit of the 
Certificateholders. If such bank or other financial institution shall publish reports of 
condition at least annually, pursuant to law or to the requirements of the aforesaid 
supervising or examining authority, then for the purpose of this Section 5.1, the 
combined capital and surplus of such corporation shall be deemed to be its combined 
capital and surplus as set forth in its most recent report of condition so published. 

(b) The Remainder Trustee shall possess all right, title and 
interest in and to all funds on deposit from time to time in the Administration Account and 
in all proceeds thereof. Except as otherwise provided herein, the Administration Account 
shall be under the sole dominion and control of the Remainder Trustee for the benefit of 
the Certificateholders. 

SECTION 5.2 Application of Trust Funds . 

(a) On each Distribution Date (including the Final Distribution 
Date), the Remainder Trustee shall distribute to the Certificateholders, on a pro rata 
basis, from and only to the extent of amounts then on deposit in the Administration 
Account, the Distributable Funds calculated as of the Record Date with respect to such 
Distribution Date. 
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(b) 



On each Distribution Date (including the Final Distribution 



Date), the Remainder Trustee shall send to each Certificateholder a written statement as 
of such Distribution Date in substantially the same form as Exhibit D attached hereto 
setting forth, in reasonable detail, the amount and nature of all Collections received by 
the Remainder Trustee since the immediately preceding Distribution Date, the amount 
and calculation of the Distributable Funds as of such Distribution Date, the balance of 
the Administration Account after distribution of the Distributable Funds on such 
Distribution Date (and amounts, if any, distributed from the Administration Account to the 
Remainder Trustee as reimbursement for Reimbursable Costs) as of such Distribution 
Date, together with any other information reasonable requested in writing by the 
Certificateholders. The Remainder Trustee is hereby specifically authorized to cause 
the amount, if any, of such Reimbursable Costs to be distributed from the Administration 
Account to the Remainder Trustee on each Distribution Date. 



allocations of income) to a Certificateholder, such tax shall reduce the amount otherwise 
distributable to the Certificateholder in accordance with this Section 5.2. The Remainder 
Trustee is hereby authorized and directed to retain from amounts otherwise distributable 
to the Certificateholders sufficient funds for the payment of any tax that is legally owed 
by the Trust (it being understood that the Remainder Trustee may, but shall not be 
obligated to contest any such tax in appropriate proceedings and withholding payment of 
such tax, if permitted by law, pending the outcome of such proceedings). The amount of 
any withholding tax imposed with respect to a Certificateholder shall be treated as cash 
distributed to such Certificateholder at the time it is withheld by the Trust and remitted to 
the appropriate taxing authority. If there is a possibility that withholding tax is payable 
with respect to a distribution (such as a distribution to a non-U.S. Certificateholder), the 
Remainder Trustee may in its sole discretion withhold such amounts in accordance with 



(c) 



If any withholding tax is imposed on the Trust's payment (or 
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this subsection 5.2(c). If a Certificateholder wishes to apply for a refund of any such 
withholding tax, the Remainder Trustee shall reasonably cooperate with such 
Certificateholder in making such claim so long as such Certificateholder agrees to 
reimburse the Remainder Trustee for any out-of-pocket expenses incurred. 

SECTION 5.3 Method of Payment . Subject to subsection 7.1(c), distributions 
required to be made to Certificateholders on any Distribution Date shall be made to each 
Certificateholder of record on the immediately preceding Record Date either by wire 
transfer, in immediately available funds, to the account of such Certificateholder at a 
bank or other entity having appropriate facilities therefor, if such Certificateholder shall 
have provided to the Remainder Trustee appropriate written instructions at least five (5) 
business days prior to such Record Date and such Certificateholder's Certificates in the 
aggregate evidence a denomination of not less than $1,000,000, or, if not, by check 
mailed to such Certificateholder at the address of such holder appearing in the 
Certificate Register. 

SECTION 5.4 Accounting and Reports to the Certificateholders, the Internal 
Revenue Service and Others . The Remainder Trustee shall (a) maintain (or cause to 
be maintained) the books of the Trust on a calendar year basis on the cash method of 
accounting, (b) deliver to each Certificateholder, as may be required by the Code and 
applicable Treasury Regulations or otherwise, such information as may be required to 
enable each Certificateholder to prepare its federal income tax return, (c) file such tax 
returns relating to the Trust and make such elections as may from time to time be 
required or appropriate under any applicable state or federal statute or rule or regulation 
thereunder so as to maintain the Trust's characterization as a grantor trust for federal 
income tax purposes, (d) cause such tax returns to be signed in the manner required by 
law and (e) collect or cause to be collected any withholding tax as described in and in 
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accordance with subsection 5.2(c) with respect to income or distributions to 
Certificateholders. 

SECTION 5.5 Signature on Returns . The Remainder Trustee shall sign on 
behalf of the Trust any and all tax returns of the Trust, unless applicable law requires the 
Certificateholders to sign such documents, in which case such documents shall be 
signed by the Certificateholders. 
ARTICLE VI 

THE REMAINDER TRUSTEE 

SECTION 6.1 Duties of Remainder Trustee. General . 

(a) The Remainder Trustee undertakes to perform such duties, 
and only such duties, as are specifically set forth in this Agreement and the 
Administration Agreement, including the administration of the Trust in the interest of the 
Certificateholders, subject to the Administration Agreement and in accordance with the 
provisions of this Agreement and the Lease. No implied covenants, obligations or 
duties shall be read into this Agreement. 

(b) In the absence of bad faith on its part, the Remainder 
Trustee may conclusively rely upon certificates or opinions furnished to the Remainder 
Trustee and conforming to the requirements of this Agreement in determining the truth of 
the statements and the correctness of the opinions contained therein; provided , 
however , that the Remainder Trustee shall have examined such certificates or opinions 
so as to determine compliance of the same with the requirements of this Agreement. 

(c) The Remainder Trustee may not be relieved from liability 
for its own negligent action, its own negligent failure to act or its own willful misconduct, 
except that: 

this subsection 6.1(c) shall not limit the effect of subsection 6.1(a); 
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(i) the Remainder Trustee shall not be liable for any 
error of judgment made in good faith by a Responsible Officer unless it is proved 
that the Remainder Trustee was negligent in ascertaining the pertinent facts; and 

(ii) the Remainder Trustee shall not be liable with 
respect to any action it takes or omits to take in good faith in accordance with a 
direction of the Seller or the Certificateholders received by it pursuant to any 
provision of this Agreement. 

(d) Subject to Sections 5.1 and 5.2, monies received by the 
Remainder Trustee hereunder need not be segregated in any manner except (i) to the 
extent required by law and (ii) as specifically provided herein, and may be deposited 
under such general conditions as may be prescribed by law for trust funds, and the 
Remainder Trustee shall not be obligated to invest such funds or be liable for any 
interest thereon. 

(e) The Remainder Trustee shall not take any action that (i) is 
inconsistent with the purposes of the Trust set forth in Section 2.3 or (ii) would, to the 
Actual Knowledge of a Responsible Officer of the Remainder Trustee, result in the 
Trust's becoming taxable as a corporation for federal income tax purposes. The 
Certificateholders shall not direct the Remainder Trustee to take action that would violate 
the provisions of this Section 6.1 . 

SECTION 6.2 Duties of Remainder Trustee, Specific . In addition to, and not in 
derogation of, the general duty of the Remainder Trustee to administer the Trust in the 
interest of the Certificateholders, and to conserve the Trust Estate, the Remainder 
Trustee shall have the specific duties and obligations set forth below. 

(a) The Remainder Trustee shall at all times prior to the 
termination of the Trust pursuant to Article VII hereof, take all actions necessary to 
preserve the existence of the Trust, including, without limitation, the preparation and 
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filing of all instruments or documentation required in connection therewith. In no event 
shall the Remainder Trustee take any action, or consent to the taking of any action, 
pursuant to which the Remainder Trustee, the Certificateholders or any other person or 
party seeks to combine, partition, join or merge the Trust Estate with or into any other 
interest in the Real Property, it being acknowledged by the Certificateholders, through 
their acquisition of the Certificates, that no Certificateholder shall have any right, claim or 
cause of action, whether at law or in equity, against the Remainder Trustee or any other 
Person, pursuant to which such Certificateholder may seek to have the Trust Estate 
combined with any other interest in the Real Property, any such right having been 
hereby fully and irrevocably waived. 

(b) Upon creation of the Trust pursuant hereto, the Remainder 
Trustee shall receive on behalf of the Certificateholders all Collections. All Collections 
received by the Trustee shall be deposited into the Administration Account and applied 
in accordance with the terms hereof. 

(c) The Remainder Trustee shall monitor performance by the 
Tenant under the Lease only to the extent notified by the Term Trustee pursuant to the 
Administration Agreement and shall give and receive all notices required or appropriate 
to be given or received by the Remainder Trustee under the Administration Agreement. 
If an Event of Default shall occur under the Lease, the Remainder Trustee shall give a 
Default Notice with respect thereto to the Certificateholders not later than three (3) 
business days after the date on which the Remainder Trustee first obtains Actual 
Knowledge of the occurrence of such Event of Default or otherwise receives written 
notice thereof from the Term Trustee pursuant to the Administration Agreement or 
otherwise. Each Default Notice shall specify in reasonable detail the nature of the 
default by the Tenant giving rise to the occurrence of such Event of Default. In 
furtherance of its duties hereunder, the Remainder Trustee shall obtain from the Term 
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Trustee pursuant to the Administration Agreement copies of the Property Report 
prepared pursuant to the Servicing Agreement, or, if such Property Reports are no 
longer being prepared, cause the Real Property to be inspected by a Qualified Real 
Estate Consultant, not less frequently than two (2) times in each twelve (12) calendar 
month period during the term of this Trust, for the purpose of determining the Tenant's 
compliance with the terms of the Lease with respect to the maintenance and 
preservation of the Real Property. All costs and expenses incurred by the Remainder 
Trustee in connection with such inspections shall be Reimbursable Costs. If the 
Remainder Trustee shall determine on the basis of any such Property Report or advice 
from such Qualified Real Estate Consultant that the Tenant has failed to maintain the 
Real Property in the manner required by the Lease, the Remainder Trustee shall give 
written notice thereof to the Term Trustee pursuant to the Administration Agreement and 
to the Certificateholders, and shall await further instruction from the Certificateholders 
with respect thereto. 



giving of a Default Notice, the Remainder Trustee shall initiate such actions, including, 
without limitation, the commencement of legal proceedings, as shall, in the reasonable 
judgment of counsel retained for such purpose by the Remainder Trustee, be necessary 
or appropriate to preserve the Trust Estate and enforce the rights and remedies of the 
Remainder Trustee relating to the Trust Estate; and all reasonable costs and expenses 
incurred by the Remainder Trustee in so doing shall be Reimbursable Costs. 
Notwithstanding the foregoing, the Remainder Trustee shall not be required to take any 
action, incur any expenses or advance any funds of the Remainder Trustee under this 
Section 6.2(d) unless: (i) there shall then be on deposit in the Administration Account 
funds sufficient, in the reasonable judgment of the Remainder Trustee, to provide for 
reimbursement of all Reimbursable Costs incurred or to be incurred by the Remainder 



(d) 



If so directed in writing by the Certificateholders after the 
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Trustee in acting pursuant to this Section 6.2(d); or (ii) the Remainder Trustee shall have 
received assurances from the Certificateholders (or otherwise) as to the source and 
manner for the reimbursement of such Reimbursable Costs reasonably satisfactory to 
the Remainder Trustee. If the Remainder Trustee shall seek such assurances from the 
Certificateholders and the Certificateholders shall fail or refuse to provide such 
assurances within fifteen (15) days after receipt of demand therefor, such failure or 
refusal shall (i) constitute a Termination Event and (ii) excuse further performance by the 
Remainder Trustee pursuant to this Section. 

(e) In the event of a Casualty Loss affecting the Real Property 
in connection with which the amount of Casualty Proceeds payable with respect to such 
Casualty Loss shall be $100,000.00 or more, the Remainder Trustee shall give written 
notice thereof to the Certificateholders not later than five (5) business days after the 
Remainder Trustee shall have either received written notice thereof from the Term 
Trustee pursuant to the Administration Agreement or otherwise obtained Actual 
Knowledge of such Casualty Loss. Thereafter, the Remainder Trustee shall await the 
further written instructions of the Certificateholders. 

(f) In the event of a Total Condemnation, the Remainder 
Trustee shall give written notice thereof to the Certificateholders not later than five (5) 
business days after the Remainder Trustee shall have received written notice thereof 
from the Term Trustee pursuant to the Administration Agreement or shall otherwise have 
obtained Actual Knowledge of such Total Condemnation. Thereafter the Remainder 
Trustee shall await the further written instructions of the Certificateholders, and receive 
the payment of the Remainder Proceeds for the benefit of the Certificateholders. In any 
circumstances in which the Certificateholders fail to direct the Term Trustee as to the 
taking (or failing to take) of any action in connection with this Section 6.2(f), the 
Remainder Trustee shall obtain the written recommendation of counsel and, if 
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determined by the Remainder Trustee to be appropriate, a Qualified Real Estate 
Consultant with respect to the matter in question and shall proceed in the manner so 
determined to be in the best interests of the Certificateholders. All reasonable costs and 
expenses incurred by the Remainder Trustee in so acting, including without limitation, 
reasonable fees and expenses of counsel and any Qualified Real Estate Consultant 
retained by the Remainder Trustee on behalf of the Trust in connection with such Total 
Condemnation shall be Reimbursable Costs. 

(g) If there shall occur a Casualty Loss Termination, or if the 
Lease or the Tenant's right to possession thereunder shall be terminated in connection 
with an Event of Default, the Remainder Trustee shall so notify the Certificateholders in 
writing not later than five (5) business days after receipt by the Remainder Trustee of 
written notice thereof from the Term Trustee pursuant to the Administration Agreement 
or shall otherwise have obtained Actual Knowledge of such Casualty Loss Termination, 
and shall await the further written instructions of the Certificateholders. Following any 
such termination of the Lease or the Tenant's right to possession thereunder, the 
Remainder Trustee shall, subject to Section 4.4, enter into such Replacement Lease or 
amendment to the Lease as shall be directed in writing by the Certificateholders. All 
fees and expenses reasonably incurred by the Remainder Trustee in acting pursuant to 
this Section 6.2(g) shall be Reimbursable Costs. Notwithstanding the foregoing, the 
Remainder Trustee shall not be required to take any action, incur any expenses or 
advance any funds of the Remainder Trustee under this Section 6.2(g) unless: (1) there 
shall then be on deposit in the Administration Account funds sufficient, in the reasonable 
judgment of the Remainder Trustee, to provide for reimbursement of all Reimbursable 
Costs incurred or to be incurred by the Remainder Trustee in acting pursuant to this 
Section 6.2(g); or (2) the Remainder Trustee shall have received assurances from the 
Certificateholders (or otherwise) as to the source and manner for the reimbursement of 
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such Reimbursable Costs reasonably satisfactory to the Remainder Trustee. If the 
Remainder Trustee shall seek such assurances from the Certificateholders and the 
Certificateholders shall fail or refuse to provide such assurances within fifteen (15) days 
after receipt of demand therefor, such failure or refusal shall (i) constitute a Termination 
Event and (ii) excuse further performance by the Remainder Trustee pursuant to this 
Section. 

(h) If there shall occur a Partial Condemnation, the Remainder 
Trustee shall so notify in writing the Certificateholders not later than five (5) business 
days after receipt by the Remainder Trustee of written notice thereof from the Term 
Trustee pursuant to the Administration Agreement or shall otherwise obtain Actual 
Knowledge of such Partial Condemnation and shall await the further written instructions 
of the Certificateholders. 

SECTION 6.3 Rights of Remainder Trustee . The Remainder 
Trustee is authorized and directed to execute and deliver the Administration Agreement 
and each certificate or other document attached as an exhibit to or contemplated by this 
Agreement or the Administration Agreement to which the Trust is to be a party, in such 
form as the Certificateholders shall approve as evidenced conclusively by the 
Remainder Trustee's execution thereof. In addition to the foregoing, the Remainder 
Trustee is authorized, but shall not be obligated, to take all actions required of the Trust 
pursuant to the Lease and Administration Agreement. To the extent not prohibited by 
this Agreement or the Administration Agreement, the Remainder Trustee is further 
authorized from time to time to take such action as the Certificateholders recommend 
with respect to the Trust Estate. 

SECTION 6.4 Acceptance of Trusts and Duties . Except as 
otherwise provided in this Article VI, in accepting the trusts hereby created, American 
National Bank and Trust Company of Chicago acts solely as Remainder Trustee 
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hereunder and not in its individual capacity and all Persons having any claim against the 
Remainder Trustee by reason of the transactions contemplated by this Agreement shall 
look only to the Trust Estate for payment or satisfaction thereof. The Remainder Trustee 
accepts the trusts hereby created and agrees to perform its duties hereunder with 
respect to such trusts but only upon the terms of this Agreement. The Remainder 
Trustee also agrees to disburse all monies actually received by it constituting part of the 
Trust Estate upon the terms of this Agreement. The Remainder Trustee shall not be 
liable or accountable hereunder or under the Administration Agreement under any 
circumstances, except (i) a breach of its duties under this Agreement or its own willful 
misconduct or (ii) in the case of the inaccuracy of any representation or warranty 
contained in Section 6.7 and expressly made by the Remainder Trustee. In particular, 
but not by way of limitation (and subject to the exceptions set forth in the preceding sen- 
tence): 

(a) except as specifically provided in Section 6.2 hereof, the 
Remainder Trustee shall at no time have any responsibility or liability for or with respect 
to sufficiency of the Trust Estate or its ability to generate the payments to be distributed 
to Certificateholders under this Agreement including, without limitation: the existence, 
condition and ownership of the Real Property; the existence and enforceability of any 
insurance thereon; or the performance or enforcement of the Lease. 

(b) the Renainder Trustee shall not be liable with respect to 
any action taken or omitted to be taken by it in accordance with the instructions of the 
Certificateholders; 

(c) no provision of this Agreement or the Administration 
Agreement shall require the Remainder Trustee to expend or risk funds, incur any 
Reimbursable Cost, or otherwise incur any financial liability in the performance of any of 
its rights or powers hereunder, if the Remainder Trustee shall have reasonable grounds 
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for believing that repayment of such funds or adequate indemnity against such risk or 
liability is not reasonably assured or provided to it; 

(d) under no circumstances shall the Remainder Trustee be 
liable for the payment of amounts due under the Certificates except for the distribution of 
amounts in the Administration Account in accordance with Section 5.3 hereof; 

(e) the Remainder Trustee shall not be responsible for or in 
respect of and makes no representation as to the validity or sufficiency of any provision 
of this Agreement or for the due execution hereof by the Seller or for the form, character, 
genuineness, sufficiency, value or validity of any of the Trust Estate or for or in respect 
of the validity or sufficiency of the Certificates (other than the certificate of authentication 
on the Certificates) and the Remainder Trustee shall in no event assume or incur any 
liability, duty or obligation to any Certificateholder, and shall not have any duties or 
responsibilities for supervision or oversight of contract performance, other than as 
expressly provided for herein and in the Administration Agreement; 

(f) the Remainder Trustee shall be under no obligation to 
exercise any of the rights or powers vested in it by this Agreement, or to institute, 
conduct or defend any litigation under this Agreement or otherwise or in relation to this 
Agreement, the Lease or Administration Agreement, at the request, order or direction of 
any of the Certificateholders, unless such Certificateholders have offered to the 
Remainder Trustee security or indemnity satisfactory to it against the costs, expenses 
and liabilities that may be incurred by the Remainder Trustee therein or thereby. The 
right of the Remainder Trustee to perform any discretionary act enumerated in this 
Agreement or the Administration Agreement shall not be construed as a duty, and the 
Remainder Trustee shall not be answerable for other than its negligence or willful 
misconduct in the performance of any such act; 
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(i) The Remainder Trustee shall not have any duties or 
responsibilities for signing waste manifests, waste shipping documents, waste stream 
characterization documents or land disposal restriction certifications; 

(ii) The Remainder Trustee shall not have any authority to 
control or operate the Real Property; and 

(iii) All contracts shall provide that any party to the contract will 
claim only against the Trust and Trust Estate for payment or to satisfy any claims or 
liabilities. 

SECTION 6.5 Action upon Instruction by Certificateholders . 

(a) Subject to the terms, conditions and limitations hereof 
and the terms and conditions of the Administration Agreement, the Certificateholders 
may by written instruction direct the Remainder Trustee in the management of the Trust. 
Such direction may be exercised at any time by written instruction of the 
Certificateholders pursuant to Section 3.4 hereof. 

(b) Notwithstanding the foregoing, the Remainder Trustee 
shall not be required to take any action hereunder or under the Administration 
Agreement if the Remainder Trustee shall have reasonably determined, or shall have 
been advised by counsel, that such action is likely to result in liability on the part of the 
Remainder Trustee or is contrary to the terms hereof or of the Lease or Administration 
Agreement or is otherwise contrary to law or unduly prejudicial to the interests of the 
Certificateholders not joining in any such direction. 

(c) Whenever the Remainder Trustee is unable to decide 
between alternative courses of action permitted or required by the terms of this 
Agreement or Administration Agreement, or is unsure as to the application, intent, 
interpretation or meaning of any provision of this Agreement or Administration 
Agreement, the Remainder Trustee shall promptly give notice (in such form as shall be 
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appropriate under the circumstances) to the Certificateholders requesting instruction as 
to the course of action to be adopted, and, to the extent the Remainder Trustee acts in 
good faith in accordance with any such instruction received, the Remainder Trustee shall 
not be liable on account of such action to any Person. If the Remainder Trustee shall 
not have received appropriate instructions within ten days of such notice (or within such 
shorter period of time as reasonably may be specified in such notice or may be 
necessary under the circumstances) it may, but shall be under no duty to, take or refrain 
from taking such action which is consistent, in its view, with this Agreement and the 
Administration Agreement, and as it shall deem to be in the best interests of the 
Certificateholders, and the Remainder Trustee shall have no liability to any Person for 
any such action or inaction. 

SECTION 6.6 Furnishing of Documents . The Remainder Trustee 
shall furnish to the Certificateholders, promptly upon receipt of a written request 
therefor, duplicates or copies of all reports, notices, requests, demands, certificates, 
financial statements and any other instruments furnished to the Remainder Trustee 
under the Lease or hereunder. 

SECTION 6.7 Representations and Warranties of Remainder 
Trustee . The Remainder Trustee hereby represents and warrants to the Seller, for the 
benefit of the Certificateholders, that: 

(a) It is a national banking association duly organized, validly 
existing and in good standing under the laws of the United States. 

(b) It has full power, authority and legal right to execute, 
deliver and perform this Agreement, and has taken all necessary action to authorize the 
execution, delivery and performance by it of this Agreement. 

(c) The execution, delivery and performance by it of this 
Agreement (i) shall not violate any provision of any law or regulation governing the 
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banking and trust powers of the Remainder Trustee or any order, writ, judgment or 
decree of any court, arbitrator or governmental authority applicable to the Remainder 
Trustee or any of its assets, (ii) shall not violate any provision of the articles of 
association or by-laws of the Remainder Trustee, or (iii) shall not violate any provision of, 
or constitute, with or without notice or lapse of time, a default under, or result in the 
creation or imposition of any lien on any properties included in the Trust Estate pursuant 
to the provisions of any mortgage, indenture, contract, agreement or other undertaking 
to which it is a party. 

(d) The execution, delivery and performance by the Remainder 
Trustee of this Agreement shall not require the authorization, consent or approval of, the 
giving of notice to, the filing or registration with, or the taking of any other action in 
respect of, any governmental authority or agency regulating the banking and corporate 
trust activities of banks or trust companies in the jurisdiction in which the Trust was 
formed. 

(e) This Agreement has been duly executed and delivered by 
the Remainder Trustee and constitutes the legal, valid and binding agreement of the 
Remainder Trustee, enforceable in accordance with its terms, except as enforceability 
may be limited by bankruptcy, insolvency, reorganization, or other similar laws affecting 
the enforcement of creditors' rights in general and by general principles of equity, 
regardless of whether such enforceability is considered in a proceeding in equity or at 
law. 

SECTION 6.8 Reliance; Advice of Counsel. 

(a) The Remainder Trustee shall incur no liability to anyone in 
acting upon any signature, instrument, notice, resolution, request, consent, order, 
certificate, report, opinion, bond or other document or paper believed by it to be genuine 
and believed by it to be signed by the proper party or parties and need not investigate 
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any fact or matter in any such document. The Remainder Trustee may accept a certified 
copy of a resolution of the board of directors or other governing body of any corporate 
party as conclusive evidence that such resolution has been duly adopted by such body 
and that the same is in full force and effect. As to any fact or matter the method of the 
determination of which is not specifically prescribed herein, the Remainder Trustee may 
for all purposes hereof rely on a certificate, signed by the president or any vice president 
or by the treasurer or other authorized officers of the relevant party, as to such fact or 
matter, and such certificate shall constitute full protection to the Remainder Trustee for 
any action taken or omitted to be taken by it in good faith in reliance thereon. 

(b) In the exercise or administration of the trusts hereunder 
and in the performance of its duties and obligations under this Agreement or the 
Administration Agreement, the Remainder Trustee: (i) may act directly or through its 
agents, attorneys, custodians or nominees (including the granting of a power of attorney 
to officers of American National Bank and Trust Company of Chicago to execute and 
deliver any documents related thereto on behalf of the Remainder Trustee) pursuant to 
agreements entered into with any of them, and the Remainder Trustee shall not be liable 
for the conduct or misconduct of such agents, attorneys, custodians or nominees if such 
agents, attorneys, custodians or nominees shall have been selected by the Remainder 
Trustee with reasonable care; and (ii) may consult with counsel, accountants and other 
skilled professionals to be selected with reasonable care and employed by it. The 
Remainder Trustee shall not be liable for anything done, suffered or omitted in good faith 
by it in accordance with the opinion or advice of any such counsel, accountants or other 
such Persons and not contrary to this Agreement or the Administration Agreement. 

SECTION 6.9 Remainder Trustee Shall Not Own Certificates and 
Notes . The Remainder Trustee shall not, in its individual or any other capacity, 
become the owner or pledgee of Certificates, but may otherwise deal with other parties 
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to this Agreement, the Lease, the Administration Agreement, and the Certificateholders 
with the same rights it would have were it not Term Trustee hereunder. 

SECTION 6.10 Compensation; Reimbursable Costs . The 
Remainder Trustee shall receive as compensation for its services hereunder a one-time 
fee in the amount of $20,000.00 payable upon execution of this Agreement by the 
Remainder Trustee, and the Remainder Trustee shall be entitled to be reimbursed from 
time to time by the Certificateholders or the Trust Estate, as the circumstances may 
require, for all Reimbursable Costs as the Remainder Trustee may incur in connection 
with the exercise and performance of its rights and its duties hereunder. Any amounts 
paid to the Remainder Trustee pursuant to this Article VI shall be deemed not to be a 
part of the Trust Estate immediately after such payment. Seller shall indemnify and hold 
harmless the Remainder Trustee from and against any loss suffered or cost incurred by 
the Remainder Trustee for any Reimbursable Cost for which the Remainder Trustee 
does not receive reimbursement from the Certificateholders, or the Trust Estate, as the 
circumstances may require, pursuant to the terms of this Agreement ("Unrecovered 
Costs"), provided the Remainder Trustee shall have first used all commercially 
reasonable efforts to recover such Unrecovered Costs from the Certificateholders, or the 
Trust Estate, as the circumstances may require. Seller shall make payment to the 
Remainder Trustee of any Unrecovered Costs in respect of which the Remainder 
Trustee is entitled to indemnification pursuant hereto not later than thirty (30) days after 
receipt of written demand therefor setting forth in reasonable detail the nature and 
amount of such Unrecovered Costs and the actions taken by the Remainder Trustee to 
collect the same from the Certificateholders and the Trust Estate, as the case may be. 
Upon the making of any payment hereunder by the Seller, the Seller shall be subrogated 
to all rights and claims of the Remainder Trustee against the Certificateholders and the 
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Trust Estate in respect of the Unrecovered Costs so paid by the Seller arising under this 
Agreement or otherwise. 

SECTION 6.1 1 Replacement of Remainder Trustee . 

(a) The Remainder Trustee may resign at any time and be 
discharged from the trusts hereby created by giving thirty (30) days' prior written notice 
thereof to the Certificateholders or such lesser period as the Certificateholders shall 
agree. The Certificateholders shall appoint a successor Remainder Trustee meeting the 
requirements of Section 6.14 by delivering a written instrument, in duplicate, to the 
resigning Remainder Trustee and the successor Remainder Trustee. If no successor 
Remainder Trustee shall have been appointed and have accepted appointment within 
thirty (30) days after the giving of such notice of resignation, the Seller, upon written 
notice thereof from the resigning Remainder Trustee, may appoint such successor 
Remainder Trustee meeting the requirements of Section 6.14 by delivering a written 
instruction to such effect to the resigning Remainder Trustee and the successor 
Remainder Trustee within thirty (30) days after receipt of such notice from the resigning 
Remainder Trustee. If no successor Remainder Trustee shall have been appointed and 
have accepted appointment prior to the expiration of such second thirty (30) day period, 
the resigning Remainder Trustee may petition any court of competent jurisdiction for the 
appointment of a successor Remainder Trustee. The Certificateholders shall remove 
the Remainder Trustee if: 

(i) the Remainder Trustee shall cease to be eligible in accordance 
with the provisions of Section 6.12 and shall fail to resign after written request therefor 
by the Certificateholders; 

(ii) the Remainder Trustee shall be adjudged bankrupt or 

insolvent; 
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(iii) a receiver or other public officer shall be appointed or take 
charge or control of the Remainder Trustee or of its property or affairs for the purpose of 
rehabilitation, conservation or liquidation; or 

(iv) the Remainder Trustee shall otherwise be incapable of acting, 
(b) If the Remainder Trustee resigns or is removed or if a vacancy 

exists in the office of Remainder Trustee for any reason the Certificateholders 
shall promptly appoint a successor Remainder Trustee by written instrument, in 
duplicate (one copy of which instrument shall be delivered to the outgoing 
Remainder Trustee so removed and one copy to the successor Remainder 
Trustee) and shall pay all fees owed to the outgoing Remainder Trustee. 

(c) Any resignation or removal of the Remainder Trustee and 
appointment of a successor Remainder Trustee pursuant to any of the provisions of this 
Section 6.11 shall not become effective until a written acceptance of appointment is 
delivered by the successor Remainder Trustee to the outgoing Remainder Trustee and 
the Certificateholders and all fees and expenses due to the outgoing Remainder Trustee 
are paid. Any successor Remainder Trustee appointed pursuant to this Section 6.11 
shall be eligible to act in such capacity in accordance with Section 6.14 and, following 
compliance with the preceding sentence, shall become fully vested with all the rights, 
powers, duties and obligations of its predecessor under this Agreement, with like effect 
as if originally named as Remainder Trustee. 

(d) The predecessor Remainder Trustee shall upon payment 
of its fees and expenses deliver to the successor Remainder Trustee all documents and 
statements and monies held by it under this Agreement. The Certificateholders and the 
predecessor Remainder Trustee shall execute and deliver such instruments and do such 
other things as may reasonably be required for fully and certainly vesting and confirming 
in the successor Remainder Trustee all such rights, powers, duties and obligations. 
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SECTION 6.12 Merger or Consolidation of Remainder Trustee . 
Any corporation into which the Remainder Trustee may be merged or converted or with 
which it may be consolidated, or any corporation resulting from any merger, conversion 
or consolidation to which the Remainder Trustee shall be a party, or any corporation 
succeeding to all or substantially all of the corporate trust business of the Remainder 
Trustee, shall be the successor of the Remainder Trustee hereunder, provided such 
corporation shall be eligible pursuant to Section 6.14, and without the execution or filing 
of any instrument or any further act on the part of any of the parties hereto. 

SECTION 6.13 Appointment of Co-Trustee or Separate Trustee . 
(a) Notwithstanding any other provisions of this Agreement, at any 
time, for the purpose of meeting any legal requirement of any jurisdiction in which the 
Trust Estate is located, the Certificateholders and the Remainder Trustee acting jointly 
shall have the power and shall execute and deliver all instruments to appoint one or 
more Persons approved by the Remainder Trustee to act as co-trustee, jointly with the 
Remainder Trustee, or as separate trustee or trustees, of all or any part of the Trust 
Estate, and to vest in such Person, in such capacity, such title to the Trust Estate, or any 
part thereof, and, subject to the other provisions of this Section 6.13, such powers, 
duties, obligations, rights and trusts as the Certificateholders and the Remainder Trustee 
may consider necessary or desirable. If the Certificateholders shall not have joined in 
such appointment within fifteen (15) days after receipt of a request so to do, the 
Remainder Trustee alone shall have the power to make such appointment. No co- 
trustee or separate trustee under this Agreement shall be required to meet the terms of 
eligibility as a successor trustee pursuant to Section 6.14 and no notice of the 
appointment of any co-trustee or separate trustee shall be required pursuant to Section 
6.11. 

(b) Each separate trustee and co-trustee shall, to the extent permitted by 
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law, be appointed and act subject to the following provisions and conditions: 

(i) all rights, powers, duties and obligations conferred or imposed 
upon the Remainder Trustee shall be conferred upon and exercised or performed by the 
Remainder Trustee and such separate trustee or co-trustee jointly (it being understood 
that such separate trustee or co-trustee is not authorized to act separately without the 
Remainder Trustee joining in such act), except to the extent that under any law of any 
jurisdiction in which any particular act or acts are to be performed, the Remainder 
Trustee shall be incompetent or unqualified to perform such act or acts, in which event 
such rights, powers, duties and obligations (including the holding of title to the Trust 
Estate or any portion thereof in any such jurisdiction) shall be exercised and performed 
singly by such separate trustee or co-trustee, but solely at the direction of the Remainder 
Trustee; 

(ii) no trustee under this Agreement shall be personally liable by 
reason of any act or omission of any other trustee under this Agreement; and 

(iii) the Certificateholders and the Remainder Trustee acting 
jointly may at any time accept the resignation of or remove any separate trustee or co- 
trustee. 

(c) Any notice, request or other writing given to the Remainder 
Trustee shall be deemed to have been given to each of the then separate trustees and 
co-trustees, as effectively as if given to each of them. Every instrument appointing any 
separate trustee or co-trustee shall refer to this Agreement and the conditions of this 
Article. Each separate trustee and co-trustee, upon its acceptance of the trusts 
conferred, shall be vested with the estates or property specified in its instrument of 
appointment, either jointly with the Remainder Trustee or separately, as may be 
provided therein, subject to all the provisions of this Agreement, specifically including 
every provision of this Agreement relating to the conduct of, affecting the liability of, or 
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affording protection to, the Remainder Trustee. Each such instrument shall be filed with 
the Remainder Trustee and a copy thereof given to the Certificateholders. 

(d) Any separate trustee or co-trustee may at any time appoint 
the Remainder Trustee as its agent or attorney-in-fact with full power and authority, to 
the extent not prohibited by law, to do any lawful act under or in respect of this 
Agreement on its behalf and in its name. If any separate trustee or co-trustee shall die, 
become incapable of acting, resign or be removed, all of its estates, properties, rights, 
remedies and trusts shall vest in and be exercised by the Remainder Trustee, to the 
extent permitted by law, without the appointment of a new or successor trustee. 

SECTION 6.14 Eligibility Requirements for Remainder Trustee . 
The Remainder Trustee shall at all times be a corporation or other person or entity 
authorized pursuant to applicable laws to exercise corporate trust powers with respect to 
the Trust Estate. If at any time the Remainder Trustee shall cease to be eligible in 
accordance with the provisions of this Section 6.14, the Remainder Trustee shall resign 
immediately in the manner and with the effect specified in Section 6.1 1 . 
ARTICLE VII 

TERMINATION OF TRUST AGREEMENT 

SECTION 7.1 Termination of Trust Agreement . 

(a) This Agreement (other than Section 6.10) and the Trust 
shall terminate and be of no further force or effect upon the final distribution by the 
Remainder Trustee of all monies or other property or proceeds of the Trust Estate in 
accordance with the terms hereof following the occurrence of a Termination Event or at 
the time provided in Section 7.2. The bankruptcy, liquidation, dissolution, death or 
incapacity of any Certificateholder, shall not (x) operate to terminate this Agreement or 
the Trust, nor (y) entitle such Certificateholder's legal representatives or heirs to claim an 
accounting or to take any action or proceeding in any court for a partition or winding up 
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of all or any part of the Trust or the Trust Estate nor (z) otherwise affect the rights, 
obligations and liabilities of the parties hereto. 

(b) Except as provided in Section 7.1(a), neither the Seller nor 
any Certif icateholder shall be entitled to revoke or terminate the Trust. 

(c) Notice of any termination of the Trust, specifying the date 
upon which the Certificateholders shall surrender their Certificates to the Remainder 
Trustee for final distribution and cancellation (the "Final Distribution Date"), shall be 
given by the Remainder Trustee by letter to Certificateholders mailed within thirty (30) 
days following the occurrence of a Termination Event (a "Termination Notice"), stating: 
(i) the Final Distribution Date at which time final distribution of the Trust Estate and 
payment (if any) of the Certificates shall be made upon presentation and surrender of 
the Certificates at the office of the Remainder Trustee therein designated; (ii) the amount 
(if then known) of any such final payment; and (iii) that distribution of the Trust Estate 
and any other payments will be made only upon presentation and surrender of the 
Certificates at the office of the Remainder Trustee therein specified. Not later than 
fifteen (15) days prior to the Distribution Date, the Certificateholders shall, by unanimous 
written direction, advise the Remainder Trustee as to the full legal name, business 
address and any other information reasonably requested by the Remainder Trustee of 
the Person to whom the Remainder Trustee shall convey all of its right, title and interest 
in the Trust Estate on the Distribution Date (the "Successor Owner"). Upon presentation 
and surrender of the Certificates, the Remainder Trustee shall cause to be distributed to 
Certificateholders amounts distributable on such Distribution Date pursuant to Section 
5.2, and, in addition, shall cause all of the right, title and interest of the Remainder 
Trustee in and to the Trust Estate and all accounts established by the Remainder 
Trustee in connection therewith to be transferred to the Successor Owner by such bills 
of sale, assignments, deeds or other instruments of conveyance as shall be reasonably 
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necessary therefor, all without warranties or covenants of any nature whatsoever. The 
Final Distribution Date shall be not later than: (i) in the event of a Total Condemnation, 
thirty (30) days following receipt by the Remainder Trustee of the Remainder Proceeds 
payable with respect thereto; (ii) in the event of a sale of the Trust Estate pursuant to 
Section 7.2, thirty (30) days following receipt by the Remainder Trustee of the proceeds 
from such sale; and (iii) in any other case, forty-five (45) days after the occurrence of the 
Termination Event giving rise to the termination of the Trust. 

(d) If all of the Certificateholders shall not surrender their 
Certificates for cancellation within thirty (30) days after the date specified in the 
Termination Notice referred to in subsection 7.1(c) or if the Certificateholders shall fail to 
designate by unanimous written direction the Successor Owner within the time required 
hereby, the Remainder Trustee shall give a second written notice so stating. If within 
thirty (30) days after the second notice all the Certificates shall not have been 
surrendered for cancellation, or a Successor Owner has not been designated in 
accordance herewith, the Remainder Trustee may take appropriate steps, or may 
appoint an agent to take appropriate steps, to contact the remaining Certificateholders 
concerning surrender of their Certificates or designation of a Successor Owner, and the 
cost thereof shall be paid out of the funds and other assets that shall remain subject to 
this Agreement. 

SECTION 7.2 Termination Pursuant to Section 6.2 . If a 
Termination Event shall occur pursuant to Section 6.2, or if the Certificateholders shall 
fail to designate a Successor Owner pursuant to Section 7.1(c) within sixty (60) days 
after notice thereof given pursuant to Section 7.1(d), the Remainder Trustee shall give a 
Termination Notice thereof to the Certificateholders and to the parties to whom such 
notice is required pursuant to the Administration Agreement and the Remainder Trustee 
shall thereafter sell the assets of the Trust Estate at an open outcry auction held in a 
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commercially reasonable manner and on commercially reasonable terms on a date not 
earlier than thirty (30) days and not later than ninety (90) days after such Termination 
Notice has been given by the Remainder Trustee all as more particularly set forth herein. 
Such Termination Notice shall specify the time, place and terms of such auction. The 
Remainder Trustee shall engage a Qualified Real Estate Consultant for the purpose of 
consulting with the Remainder Trustee regarding the Auctioneer to be engaged by the 
Remainder Trustee and the terms and conditions of the auction to be conducted thereby. 
Such Qualified Real Estate Consultant shall make a written recommendation to the 
Remainder Trustee regarding the identity of the Auctioneer to be selected and the terms 
on which the auction shall be conducted; provided, however, that in all events, the 
Auctioneer shall conduct any auction held pursuant hereto: (i) at the Corporate Trust 
Offices; (ii) on an open outcry basis with no reserve price or minimum bid; (iii) only after 
publication of the time and place for such auction in a manner and with such publications 
as shall then be required to satisfy the requirements of the Uniform Commercial Code, or 
any successor legislation, as then in effect in the jurisdiction in which such auction shall 
be held, with respect to sales of collateral thereunder; (iv) pursuant to bidding rules that 
shall specify the form of purchase and sale agreement to be entered into between the 
Remainder Trustee and the successful bidder at the auction, which agreement shall be 
in the form recommended by the Qualified Real Estate Consultant and counsel engaged 
by the Remainder Trustee in connection with such auction; and (v) substantially in 
accordance with the rules and procedures recommended by the Qualified Real Estate 
Consultant and counsel engaged by the Trustee in connection with such auction. The 
Remainder Trustee shall be entitled to rely on such recommendations for all purposes of 
this Agreement. Certificateholders, and any Person controlling or controlled by, owning, 
owned by or under common ownership with any Certificateholder, shall not be entitled to 
participate in such auction. The proceeds of any such sale, disposition or liquidation of 

614 



the assets of the Trust shall be applied first to any outstanding Reimbursable Costs, 
second to any outstanding fees due to the Remainder Trustee in connection with this 
Agreement and the balance shall constitute Collections and shall be deposited into the 
Administration Account for distribution in accordance with the terms hereof. 

SECTION 7.3 Distribution of Remainder Proceeds . If there shall 
occur a Total Condemnation, the Remainder Trustee shall, in connection with the 
winding-up of the Trust, distribute the Remainder Proceeds to the Certificateholders on 
the final Distribution Date. 

SECTION 7.4 Default by Purchaser . If the purchaser of the Trust 
Estate at any auction held pursuant to Section 7.2 shall default in the performance of its 
obligations under the purchase and sale agreement entered into in connection therewith 
in the manner and time required thereby, and such default shall give rise to a right to 
terminate such purchase and sale agreement on the part of the Remainder Trustee, the 
Remainder Trustee is hereby irrevocably authorized and directed to terminate such 
agreement in accordance with its terms and to conduct another auction of the Trust 
Estate in the manner set forth in Section 7.2. If the Purchaser at any such subsequent 
auction shall likewise fail to perform its obligations to purchase the Trust Estate and such 
failure shall give rise to a right to terminate the purchase and sale agreement entered 
into in connection therewith, then the Remainder Trustee shall terminate such 
agreement in accordance with its terms and proceed in the manner set forth herein. 
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ARTICLE VIII 
AMENDMENTS 

SECTION 8.1 Amendments . 

(a) Prior to the expiration of the Term Trust, this Agreement 
may be amended by the Remainder Trustee with the consent of the holders of 51% or 
more of the Voting Interests, to (i) cure any ambiguity, (ii) correct or supplement any 
provision in this Agreement that may be defective or inconsistent with any other 
provision in this Agreement, and (iii) evidence and provide for the acceptance of the 
appointment of a successor trustee with respect to the Trust Estate and add to or 
change any provisions as shall be necessary to facilitate the administration of the trusts 
hereunder by more than one trustee pursuant to Article VI. After the expiration of the 
Term Trust, this Agreement may be amended by the Remainder Trustee with the written 
consent of the Certificateholders. Any such amendment shall be narrowly construed so 
as to give maximum effect to each and every other provision of this Agreement. Except 
as expressly otherwise provided herein, this Trust Agreement may not be amended. 

SECTION 8.2 Form of Amendments . 

(a) Promptly after the execution of any amendment, 
supplement or consent pursuant to Section 8.1, the Remainder Trustee shall furnish 
written notification of the substance of such amendment or consent to each Certificate- 
holder. 

(b) It shall not be necessary for the consent of Certificate- 
holders, pursuant to Section 8.2 to approve the particular form of any proposed 
amendment or consent, but it shall be sufficient if such consent shall approve the 
substance thereof. The manner of obtaining such consents (and any other consents of 
Certificateholders provided for in this Agreement) and of evidencing the authorization of 
the execution thereof by Certificateholders shall be subject to such reasonable 
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requirements as the Remainder Trustee may prescribe. 

(c) If required under applicable law, promptly after the 
execution of any amendment to the Certificate of Trust, the Remainder Trustee shall 
cause the filing of such amendment with the Secretary of State. 

(d) Prior to the execution of any amendment to this Agreement 
or the Certificate of Trust, the Remainder Trustee shall be entitled to receive and rely 
upon an opinion of counsel stating that the execution of such amendment is authorized 
or permitted by this Agreement. The Remainder Trustee may, but shall not be obligated 
to, enter into any such amendment which affects the Remainder Trustee's own rights, 
duties or immunities under this Agreement or otherwise. 

ARTICLE IX 
MISCELLANEOUS 

SECTION 9.1 No Legal Title to Trust Estate . The 
Certificateholders shall not have legal title to any part of the Trust Estate. The 
Certificateholders shall be entitled to receive distributions with respect to their undivided 
ownership interest therein only in accordance with Articles V and VII hereof. No transfer, 
by operation of law or otherwise, of any right, title, and interest of the Certificateholders 
to and in their ownership interest in the Trust Estate shall operate to terminate this 
Agreement or the trusts hereunder or entitle any transferee to an accounting or to the 
transfer to it of legal title to any part of the Trust Estate. 

SECTION 9.2 Limitations on Rights of Others . Except for Section 2.7 and 
Section 9.1 1 hereof, and except as expressly provided in the Administration Agreement, 
the provisions of this Agreement are solely for the benefit of the Remainder Trustee, the 
Seller and the Certificateholders and nothing in this Agreement, whether express or 
implied, shall be construed to give to any other Person any legal or equitable right, 



617 



remedy or claim in the Trust Estate or under or in respect of this Agreement or any 
covenants, conditions or provisions contained herein. 

SECTION 9.3 Derivative Actions . Any provision contained herein 
to the contrary notwithstanding, the right, if any, of any Certificateholder to bring a 
derivative action in the right of the Trust is hereby made expressly subject to the 
following limitations and requirements: 

(a) such Certificateholder must meet all requirements set forth 
in [the Business Trust Statute]; and 

(b) no Certificateholder may bring a derivative action in the 
right of the Trust without the prior written consent of Certificateholders owning, in the 
aggregate, a beneficial interest in Certificates representing 50% of the Certificate 
Balance. 

SECTION 9.4 Notices . 

(a) All demands, notices and communications upon or to the 
Seller, the Remainder Trustee or the Certificateholders under this Agreement shall be in 
writing, personally delivered, sent by electronic facsimile (with hard copy to follow via 
first class mail) or mailed by certified mail-return receipt requested, and shall be deemed 
to have been duly given upon receipt: 

If to Seller: Scribcor, Inc., 

400 North Michigan Avenue 
Chicago, IL 60611 
Attention: Richard M. Ross 
(Facsimile No. (312) 923-8023) 
If to the Trust or the Remainder Trustee, to the Remainder Trustee at its 
Corporate Trust Office: 

American National Bank and Trust 
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Company of Chicago 
33 North LaSalle Street 
Chicago, Illinois 60690 
Attention: Corporate Trust Department 
(Facsimile No. 312/661-6491) 
With respect to any Certificateholder, at the address of such Certificateholder 
shown in the Certificate Register or at such other address as shall be designated by 
such Person in a written notice to the other parties to this Agreement. 

(b) Any notice required or permitted to be given to a 
Certificateholder shall be given by first-class mail, postage prepaid, at the address of 
such Holder as shown in the Certificate Register. Any notice so mailed within the time 
prescribed in this Agreement shall be conclusively presumed to have been duly given, 
whether or not the Certificateholder receives such notice. 

SECTION 9.5 Severability . If any one or more of the covenants, 
agreements, provisions or terms of this Agreement shall be for any reason whatsoever 
held invalid, then such covenants, agreements, provisions or terms shall be deemed 
severable from the remaining covenants, agreements, provisions or terms of this 
Agreement and shall in no way affect the validity or enforceability of the other provisions 
of this Agreement or of the Certificates or the rights of the holders thereof. 

SECTION 9.6 Counterparts . This Agreement may be executed 
by the parties hereto in separate counterparts, each of which when so executed and 
delivered shall be an original, but all such counterparts shall together constitute one and 
the same instrument. 

SECTION 9.7 Successors and Assigns . All covenants and 
agreements contained herein shall be binding upon, and inure to the benefit of, the 
Seller, the Remainder Trustee and each Certificateholder and their respective 
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successors and permitted assigns, all as herein provided. Any request, notice, direction, 
consent, waiver or other instrument or action by a Certificateholder shall bind the 
successors and assigns of such Certificateholder. 

SECTION 9.8 No Recourse . Each Certificateholder by accepting 
a Certificate acknowledges that such Certificateholder's Certificates represent beneficial 
interests in the Trust only and do not represent interests in or obligations of the Tenant, 
the Remainder Trustee, or any Affiliate thereof and no recourse may be had against 
such parties or their assets, except as may be expressly set forth or contemplated in this 
Agreement or the Certificates. 

SECTION 9.9 Headings . The headings of the various Articles 
and Sections herein are for convenience of reference only and shall not define or limit 
any of the terms or provisions hereof. 

SECTION 9.10 Governing Law . THIS AGREEMENT SHALL BE 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS, 
WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS, AND THE 
OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE 
DETERMINED IN ACCORDANCE WITH SUCH LAWS. 

IN WITNESS WHEREOF, the parties hereto have caused this 
Trust Agreement to be duly executed by their respective officers hereunto duly 
authorized, as of the day and year first above written. 



AMERICAN NATIONAL BANK AND TRUST COMPANY OF 
CHICAGO, not in its individual capacity, but solely as Remainder Trustee as aforesaid 
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By: 

Name: 

Title: 

SCRIBCOR, INC. 

By: 

Name: 

Title: 



